CONDOMINIUM OFFERING PLAN
FOR THE SALE OF UNITS
IN A CONDOMINIUM TO BE KNOWN AS

THE LINDLEY CONDOMINIUM

Location: 591 Third Avenue
County of New York, State of New York 10016

TOTAL AMOUNT OF THE OFFERING: $142,865,000
Seventy Four (74) Residential Units: $124,865,000
(including one Unit for the Resident Manager)
One (1) Retail Unit: $18,000,000
Sixteen (16) Storage Locker Licenses: $400,000

SPONSOR:
587-91 Third Owner LLC
c/o CB Developers, LLC, 161 Chrystie Street, 2" Floor, New York, New York 10002

SELLING AGENT:
The Marketing Directors Inc.
750 Lexington Avenue
New York, New York 10022

THE DATE OF ACCEPTANCE FOR FILING IS ; 2016 (THE
‘“ACCEPTANCE DATE”). THE TERM OF THE INITIAL OFFER IS ONE YEAR
COMMENCING FROM THE ACCEPTANCE DATE OF THE OFFERING PLAN. THE
TERM MAY BE EXTENDED BY AN AMENDMENT TO THE OFFERING PLAN.

SEE PAGE 1 FOR SPECIAL RISKS TO PURCHASERS

BECAUSE SPONSOR IS RETAINING THE UNCONDITIONAL RIGHT TO RENT RATHER
THAN SELL UNITS AFTER THE PLAN HAS BEEN CONSUMMATED, THIS PLAN MAY
NOT RESULT IN THE CREATION OF A CONDOMINIUM IN WHICH A MAJORITY OF
THE UNITS ARE OWNED BY THE OWNER-OCCUPANTS OR INVESTORS UNRELATED
TO THE SPONSOR. (SEE SPECIAL RISKS SECTION OF THE PLAN.)

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

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

The provisions of this Offering Plan (the "Plan") are subject to a number of
special risk factors which should be carefully considered by every prospective
Purchaser. Prospective Purchasers are further urged to visit the site of The Lindley
Condominium and to consult with their attorneys and financial advisors before executing
a Purchase Agreement. Certain terms used in this Plan are defined in Section 2 or
elsewhere in the text hereof. The Special Risks include the following:

a. Sale of Residential Units

The Sponsor reserves the unconditional right to rent, rather than sell the
Residential Units. Sponsor is not limiting the conditions under which it will rent, rather
than sell, Residential Units; therefore, there is no commitment to sell more Residential
Units than the fifteen percent (15%) necessary to declare the Plan effective and owner-
occupants may never gain effective control and management of the Condominium.
BECAUSE SPONSOR IS RETAINING THE UNCONDITIONAL RIGHT TO RENT
RATHER THAN SELL RESIDENTIAL UNITS AFTER THE PLAN HAS BEEN
CONSUMMATED, THIS PLAN MAY NOT RESULT IN THE CREATION OF A
CONDOMINIUM IN WHICH A MAJORITY OF THE RESIDENTIAL UNITS ARE
OWNED BY THE OWNER-OCCUPANTS OR INVESTORS UNRELATED TO THE
SPONSOR. Owner occupants and non-resident owners, including Sponsor may have
inherent conflicts on how the Condominium should be managed because of their
different reasons for purchasing, i.e., purchase as a home as opposed to an investment.
In addition, the Sponsor has the right to sell Residential Units to purchasers buying for
investment, instead of personal occupancy. If the Sponsor makes a bulk sale of ten or
more Residential Units to an investor, that investor will become a transferee successor
sponsor who will be bound by the Sponsor's representations. At each Closing, Sponsor
must pay its Construction Lender a percentage of the Purchase Price, but not less than
a minimum repayment amount. See “Section 1c: Introduction- Sponsor’s Interest in the
Property and Development Plans” and “Section 1d: Introduction- Sale of Units”.

b. Construction of the Building.

Under the terms of this Plan, the Sponsor is offering for sale seventy-four (74)
Residential Condominium Units (the "Residential Units). One Retail Unit is located on
the first floor and cellar of the Building. The Building is being constructed on a site of
approximately 6,000 square feet of land (the "Land"), located on Third Avenue between
38™ and 39" Streets. See “Section 1a: Introduction- Sponsor and Offer to Sell” and
“Section 2: Definitions-Building”.

C. Completion of Work

Although the Sponsor anticipates completing construction of the Building by
January 2018, it may experience delays during construction, such as obtaining the
requisite governmental approvals and scheduling closings. Such delays may
inconvenience potential Purchasers and could result in the expiration of mortgage
commitments. See “Section 11: Financing for Qualified Purchasers” with respect to
expired or lapsed commitments. It is possible that a prospective Purchaser will be
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required to execute a binding Purchase Agreement without having an opportunity to
inspect the Unit that he/she is purchasing. In addition, some of the services described
herein (such as a finished and decorated lobby) may not be available until the earlier of
(a) one year after the First Closing or (b) such time as fifty percent (50%) of the
Residential Units are closed. See “Section 3. Description of Property and
Improvements- Services and Facilities”.

Under present plans, all of the services and facilities described herein will initially
be provided and made available to Unit Owners following the First Closing, except as
otherwise indicated in the Plan. The completion of facilities will depend, in part, upon
the timing of the completion of the construction of various areas of a Building, the
sequence in which such work is performed, the rate at which the various Units become
occupied, the sequence in which such occupancy takes place and other similar factors.
The Building will be fully staffed at the time of the First Closing with a full-time resident
manager (superintendent), one handyman, one porter and four doormen and three
concierges, who will work a total of twenty-four hours per day, seven days per week.
The Sponsor will provide all facilities, such as the exercise room within one hundred and
twenty (120) days following the First Closing. See “Section 3g:. Description of Property
and Improvements- Services and Facilities”.

d. Square Footage of Residential Units

The square footage of the Residential Units, as shown on Schedule A, is
measured horizontally from the outside face of the exterior walls to the midpoint of the
interior walls and partitions. Therefore, the usable area of a Residential Unit may be
significantly less than the square footage shown on Schedule A. All dimensions are
approximate within reasonable tolerances. See “Section 5: Schedule A - Footnote 3.”

e. The Budget: Special Allocations and Utility Costs

Schedule B provides for specially allocated common expenses for the Retail Unit;
the allocation of Common Charges is not based on the percentage of General Common
Interest of this Unit. The Footnotes to Schedule B for each expense item describes the
method of allocation of the common expenses. This allocation is based on the
provision in Section 339-m of the Real Property Law which permits that “expenses may
be specially allocated and apportioned based on special or exclusive use or availability
or exclusive control of particular units or common areas by particular unit owners.” See
“Section 6: Schedule B- Footnotes.” The Retail Unit Owner will not be required to
contribute to the expenses for Heat and Hot Water, Cooking Gas and Water and Sewer
and Service Contracts for window cleaning, heating and cooling system, the
maintenance of the compactor and elevators, maintenance of metal, wood and marble,
maintenance of the generator, uniform cleaning and maintenance and building link
because either the services are not utilized by the Retail Unit Owner or they are being
supplied and billed directly to the Retail Unit Owner. A prescribed percentage of the
expenses for the following costs have been deemed as General Common Expenses
and have allocated to all of the Unit Owners, based on their percentage of General
Common Interest: Labor and Electricity. All Unit Owners will pay Common Charges,
based on the percentage of General Common Interest, for the following expenses:
Repairs and Maintenance, and Services for Sprinkler System/Fire Protective Alarm
System, Exterminator, Building Maintenance System and Water Treatment, 8% of



3

Miscellaneous Supplies, Insurance, Management Fees, Legal and Audit Fees, the costs
for the Resident Manager’s Unit, Administration, Contingency Fund and Reserve Fund
Contribution. The Board of Managers may not modify these expenses without the
unanimous consent of the Retail Unit Owner. See “Exhibit 7: Bylaws, Article VI, Section
3", If there is a dispute between the Unit Owners and the Board of Managers, which is
not settled within 60 days, it will be settled by arbitration. See “Exhibit 7: Bylaws, Article
XIV.”

The special allocations do not have an adverse financial impact on the Residential Unit
Owners. The Sponsor’'s budget expert has certified as to the adequacy of the common
Charges payable by the Retail Unit Owner. See “Exhibit 9d. Certification of Sponsor’s
Expert Concerning Adequacy of Common Charges Paid by Retail Unit Owner.”

Purchasers are also advised that the Condominium Budget for the first year of
operation does not include an individual Unit Owner’s costs for electricity as consumed
in his or her Unit for lighting and appliances, air conditioning and heating. See “Section
6. Schedule B- Budget for First Year of Condominium Operation” and “Schedule B-1".

f. Retail Unit

No representation is made with respect to the ownership of all or any portion of
the Retail Unit, or as to who the future owners or tenants of any portion of the Retail
Unit may be at any time or as to the uses to which the Retail Unit may be put at any
time except that the Retail Unit may be used for any purpose permitted by Law,
including, without limitation, restaurants, retail stores, art galleries, banks, barbershops,
tailors, dry cleaners and professional offices, which uses may result in increased noise
and traffic. The Retail Unit may not be used for any immoral or unlawful use. No
assurance, representation, or warranty is given that any of the tenants, occupants, or
users of the Retail Unit will not be objectionable to Residential Unit Owners or other
parties. The use of the Retail Unit may generate noise, traffic, fumes or other
disturbances over which the Residential Unit Owners will have no control. See “Section
8: Retail Unit.”

g. Resident Manager’s Unit

The Sponsor will sell the Resident Manager’'s Unit, Unit 3D (“Unit 3D") to the
Board of Managers, on behalf of the Unit Owners to be used as the residence for the
full-time Resident Manager. The closing of title to the Resident Manager’s Unit will take
place on the date which is the earlier of (a) one month after the closing of all Residential
Units in the Condominium or (b) one year after the First Closing. The Purchase Price of
Unit 3D shall be $1,250,000.

Subsequent to the issuance of a Temporary Certificate of Occupancy covering
the Unit 3D, the Sponsor will rent Unit 3D to the Board of Managers, on behalf of the
Unit Owners, to be used as the residence for the full-time Resident Manager. The
Sponsor will rent Unit 3D to the Board at the market rate, but in no event more than
$4,085 per month until the transfer of title takes place. The Sponsor will pay all
common charges and real estate taxes and other expenses on Unit 3D until the transfer
of title takes place.
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In addition to the Purchase Price of Unit 3D, the Board shall pay all closing
expenses incurred with respect to such transfer, including, but not limited to, the
payment of all owner's and lender’s title insurance costs, mortgage recording fees,
transfer taxes, working capital fund deposit, filing fees and the legal fee of Sponsor’s
counsel and Lender’s counsel. These closing expenses are estimated to be $62,500.
The Board’s closing expenses in connection with the purchase and mortgage (including
the fees of a mortgage broker, if any) will be paid by the Residential Unit Owners and
the Retail Owner as part of the capital assessment described below. If there are
insufficient funds available at the time of the transfer of Unit 3D, the Sponsor will
advance the necessary funds to the Board, and the Board will repay such advance to
the Sponsor by executing a promissory note as provided in Section 27 of this Plan.

All Common Charges and the cost of utilities, including but not limited to
electricity and telephone usage, as well as real estate taxes, repairs, alterations and
improvements undertaken by the Board for Unit 3D shall be borne by all Residential
Unit Owners and the Retail Unit Owner as a Common Expense, pursuant to the special
allocation set forth in Footnote 13 of Schedule B.

The cost of financing the purchase of Unit 3D shall also be borne by all Unit
Owners pursuant to the special allocation set forth in Footnote 13 of Schedule B. The
Board shall pay the Purchase Price by executing a purchase money note (the “Sponsor
Purchase Money Note”) in the amount of $812,500, secured by a mortgage on the Unit
(the “Sponsor Purchase Money Mortgage”). Sponsor has the right to assign this
mortgage to a third party or Institutional Lender at any time. In the alternative, the
Sponsor may secure a loan through a third party or Institutional Lender at a different
interest rate as long as the projected debt service does not change.

The Sponsor Purchase Money Mortgage and Sponsor Purchase Money Note will
be for a term of fifteen (15) years with interest at the annual rate of 6%, and a fully
amortizing loan of interest and principal over the 15-year term. The principal balance on
which the 6% per annum rate shall be applied is $812,500. The monthly interest and
principal payment will be $4,871.00 per month or $58,452 annually. The Sponsor
Purchase Money Note is pre-payable, in whole or in part, at any time, without penalty.

At each Unit Closing, each Residential Unit Owner and the Retail Unit Owner will
make a separate capital assessment payment which will be applied to reduction of the
amount of the Purchase Price of Unit 3D and to pay the closing costs. The total amount
of the capital assessment will be $500,000; $437,500 which will be paid to the Sponsor
and $62,500 of which are the estimated closing costs.

The amount of the capital assessment allocated to seventy-four (74) Residential
Units and the Retail Unit is set forth in Schedule A. The capital assessment, which is
paid at each unit closing, to pay the cash portion of the purchase price of Unit 3D and
the closing costs, will be deposited and held in a separate segregated bank account by
Getler & Gomes, P.C., the Escrow Agent, until the closing of title to Unit 3D. See
“Section 14. Escrow and Trust Fund Requirements” for details regarding the Escrow
Agent and the Escrow Account.
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In the event the Board defaults under the Sponsor Purchase Money Mortgage,
the Sponsor may foreclose on Unit 3D, and, if the proceeds of the foreclosure sale are
insufficient to satisfy the outstanding mortgage balance and any other sums due,
including but not limited to a deficiency judgment, the Condominium would be without a
Resident Manager’'s apartment. This might also result in a violation of applicable law,
and the Condominium would have to make alternative arrangements for the Resident
Manager.

The Sponsor reserves the right in its sole discretion, prior to declaring the Plan
effective, to choose a different Unit, other than Unit 3D, to sell to the Board; such sale
shall, however, be made only pursuant to a duly filed amendment to this Plan and shall
not result in the Board incurring finance charges, Common Charges and real estate
taxes, in the aggregate, which exceed the costs of owning Unit 3D, as set forth in
Schedule B, by more than 25%. See “Section 3f. Description of Property and
Improvements- Resident Manager's Unit”, “Section 5: Schedule A.” The Sponsor may
not foreclose on the mortgage for Unit 3D if the Sponsor is not current in the payment of
common charges for the Unsold Units.

h. Storage Locker Licenses

At such time as any Residential Unit Owner enters into a Storage Locker License
Agreement, such Storage Locker will be deemed to be and treated as, for all intents and
purposes, a Residential Limited Common Element as it will, upon the purchaser of a
Storage Locker License, exist for the use and enjoyment of the purchasing Residential
Unit Owner to the exclusion of all other Unit Owners. The offer of Storage Locker
Licenses is made only to Residential Unit Owners. Sponsor has the right to limit the
number of Storage Locker Licenses sold to any single Purchaser of a Residential Unit,
to make bulk sales, or to withdraw the offer of Storage Locker Licenses as it deems fit.

Insofar as the Storage Lockers are located in the cellar, Sponsor cannot make
any representation that the Storage Lockers will remain dry or will not experience any
water infiltration and neither the Sponsor nor the Board of Managers will be responsible
for any damage to items placed in the Storage Lockers. Residential Unit Owners who
place items in the Storage Lockers do so at their own risk and Licensees are advised to
consult with their insurance brokers regarding appropriate coverage for such stored
items. There will be no drains in the floor of the rooms containing the Storage Lockers
and the Storage Lockers may be susceptible to water damage, necessitating that items
be kept off the floor or in waterproof containers.

The Storage Lockers may only be used in accordance with Law and only for the
storage of the personal effects of the Residential Unit Owner having exclusive access to
such Storage Locker. Nothing can be stored in the Storage Lockers which would
constitute a threat to the health or safety of the Unit Owners or other occupants of the
Building or otherwise create a nuisance in the Building. Storage Lockers may not be
used for the storage of combustible items as that term is defined in the New York City
Building Code. The Storage Lockers may not be used for any type of occupancy,
including, but limited to sleeping, living rooms, dining rooms, recreation rooms or
offices. To do so may result in the New York City Department of Buildings issuing a
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violation against the Building which will be the obligation of the Licensee of the Storage
Locker to remove. See “Section 9: Storage Locker License Agreements.”

i. Common Elements

Sponsor reserves the right, in its sole and absolute discretion, to sell, lease, license
or otherwise transfer to a Unit Owner, any non-material portion of the Common Elements
for the exclusive use of such Unit Owner provided that such Common Element was not
offered in the Plan as an amenity for the shared use of the Unit Owners of the
Condominium. Any such sale, lease, license or transfer will be disclosed in a duly filed
amendment to the Plan, and the Declaration and Floor Plans will be amended, if required.
See “Section 10: Changes in Prices and Units” and “Section 19: Rights and Obligations of
Sponsor”.

j- Downpayment

Upon signing the Purchase Agreement, the Purchaser shall make the required
down payment (“Initial Down Payment”) of 10% of the Purchase Price. A Purchaser will
be required to make an additional downpayment of five percent (5%) of the Purchase
Price of the Unit, on a date which is the later of (a) ninety (90) days after the date the
Purchase Agreement is signed or (b) thirty (30) days after the service of the amendment
declaring the Plan effective, as provided in the Purchase Agreement. The total Down
Payment will be fifteen percent (15%) of the Purchase Price

k. Purchaser's Default/Specific Performance

If the Purchaser defaults and fails to cure during the thirty (30) day period
afforded him or her by the Sponsor after giving written notice to cure, the Sponsor may
at its option, cancel the Purchase Agreement or bring an action against Purchaser for
specific performance. Time is of the essence to cure such default within said thirty (30)
day period. Subject to the provisions of this Section, in the event of such default, the
Sponsor may retain as liquidated damages a sum equal to the Down Payment. If the
Sponsor elects not to cancel the Purchase Agreement as a result of the failure of the
Purchaser to close on the date specified by the Sponsor in such notice, and approves
the Purchaser's request to adjourn the Closing Date, then (i) all apportionments
between the Sponsor and the Purchaser shall be made as of the original Closing Date,
and (ii) Purchaser shall pay to Sponsor .03% of the Purchase Price for each day that
the Closing Date is adjourned. [f the Sponsor accepts an extension of the original
Closing date, said extension shall not preclude the Sponsor from thereafter canceling
the Purchase Agreement if the Purchaser fails to close on the adjourned Closing Date.
See “Section 12. Procedure to Purchase”

l. Insurance of Downpayments

Purchasers are further advised that if a Purchaser makes a Down Payment in
excess of $250,000 for the purchase of a Unit, such Down Payment will not be federally
insured in excess of $250,000. Any deposits a Purchaser has at the escrow bank will
also count towards the FDIC $250,000 limit. Funds drawn on out-of-state or foreign
banks will not be accepted in payment of the Purchase Price for a Unit. See “Section
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11: Procedure to Purchase” and “Section 13: Escrow and Trust Fund Requirements” for
further details.

m. Purchaser’s Right to Rescind

In the event the First Closing is delayed six (6) months or more from the
commencement of the projected first year of operation as set forth in Schedule B, the
Plan will be amended to include a revised budget showing current projections. If the
amended projections exceed the original projections by 25% or more, Purchasers shall
be offered the right to rescind their Purchase Agreements for a period of fifteen (15)
days subsequent to the date of presentation of this amendment. Any Purchasers
electing rescission will have their Down Payments and any interest earned thereon
returned; and provided further that rescission need not have been offered to any
Purchaser who is in default under the terms of the Purchase Agreement. The Sponsor
has other remedies, as described in Paragraph 13 of the Purchase Agreement. See
“Section 6: Schedule B- Budget for First Year of Condominium Operation.”

A Purchaser will be afforded the right to rescind his or her Purchase Agreement if
the First Closing does not take place within twelve (12) months of the date the first year
of condominium operation is projected to begin (currently January 2018). See “Section
12h: Procedure to Purchase-Completion of Construction.” and “Purchase Agreement”
Exhibit 1.

n. Waiver of Diplomatic or Sovereign Immunity

Purchasers will be required to expressly waive any and all immunity from suit by
Sponsor and/or the Board. In addition, any Purchaser that is a foreign government, a
resident representative of a foreign government or other person or entity otherwise
entitled to the immunities from suit enjoyed by a foreign government (i.e., diplomatic or
sovereign immunity) will be required at the time of closing of title to such Purchaser’s
Unit, to deposit with the Board an amount equal to two years’ estimated Common
Charges. See Sections 12j. and 18k. for further discussion.

0. No Financing Contingency

Although a Purchaser may obtain financing from a lending institution or any other
source, the obligation to purchase a Unit shall not be contingent on obtaining financing
for such purchase. Neither Sponsor nor Selling Agent makes any representations or
warranties as to the availability of mortgage financing. Prospective Purchasers are
therefore advised to consider carefully their financing arrangements before signing a
Purchase Agreement. It should also be noted that it may be difficult to obtain a
financing commitment until a certain percentage of the apartments in the Building have
been sold. Prospective Purchasers should also be aware that even if a loan
commitment is obtained, its term may be limited, and it could expire before the Closing
Date.

If a Purchaser is relying upon financing, Purchaser will assume the risks of
meeting all conditions and requirements of the Lender to obtain and fund the loan on
the date set by Sponsor for closing of title under the Purchase Agreement, including
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conditions and requirements that may be beyond Purchaser's control, such as: meeting
all requirements concerning Purchaser; meeting a requirement for a certain percentage
of Units to be "owner-occupied" and losing a "lock in" interest rate because closing of
title fails to occur before the expiration of the period within which the loan must close to
obtain the locked in rate. A prospective Purchaser who is relying on financing is
advised to inquire with a proposed lender or mortgage broker as to whether the
Purchaser will qualify before entering into a Purchase Agreement. For further details,
see "Section 13: Financing for Qualified Purchasers".

p. Effective Date

The Plan provides that the Sponsor may declare the Plan effective by selling a
minimum of fifteen percent (15%) of the Residential Units. Even if the Plan is declared
effective with a minimum number of sales, it is possible that the Sponsor may convert
the Building with fewer than the minimum number of sales, if Purchasers counted
toward effectiveness do not ultimately purchase their Residential Units. If all Purchase
Agreements are either rescinded or terminated prior to the date of the First Closing,
then the Sponsor will re-declare the Plan effective even if the Declaration has been
recorded.

Purchasers should note that in the current real estate market, banks and other
lenders are imposing various restrictions on purchase financing. Such restrictions
include requiring that a certain percentage of apartments in a building or group of
building be sold before a lender will consider making a loan. Thus, it may be possible
for a purchaser to experience difficulty obtaining a loan in a building or group of
buildings where the sponsor or holder of unsold shares has not sold a substantial
percentage of the apartments in the building or group of buildings, which in some cases
may be as high as 70%. Moreover, some lenders will not provide financing in a building
or group of buildings where an investor other than the original sponsor has an
ownership interest of 10% or more. It also may be difficult for a purchaser to resell an
apartment if prospective buyers are unable to obtain a loan due to the same minimum
sales and investor ownership restrictions. See “Section 16: Effective Date.”

d. Timing of Closings.

There is no assurance in which order, or at what pace, Unit Closings will occur
after the First Closing. See “Section 17a: Terms of Sale - The Closing.” Any
prospective purchaser who executes a Purchase Agreement and does not obtain
financing may lose his or her deposit if he or she is unable to otherwise raise the
monies for the balance of the Purchase Price.

Purchasers should note that even if the First Closing occurs on or before January
2018, or such other date projected as the date of commencement of condominium
operation at the time the Purchase Agreement was entered into or within the twelve
month period thereafter, the closing of subsequent units may be substantially delayed
beyond such dates if a Temporary Certificate of occupancy has not been issued for
such Units or for the floor on which such Units are located. In such case, provided that
Sponsor is diligently pursuing completion of construction and the issues of a Certificate
of Occupancy and is otherwise in compliance with its obligations under the Plan,
Purchaser will not be entitled to a right of rescission or to make claims against the
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Sponsor for damages or losses as a result of such delays and will not be excused from
paying the full Purchase Price for the Unit. PROSPECTIVE PURCHASERS SHOULD
THERFORE CAREFULLY CONSIDER THE POSSIBILITY OF SUCH DELAYS IN
THEIR DETERMINATION AS TO WHETHER TO PURCHASE A UNIT. In the event,
however, Sponsor cannot convey title to the Unit on or before January 1, 2019 (twelve
months from the projected date of commencement of condominium operation) , affected
Purchasers will be afforded the right of rescission.

r. Closing Costs

At each Closing, Purchasers will pay varying closing costs, in addition to the
Purchase Price. These additional costs shall include, but not be limited to: the New
York City Real Property Transfer Tax (approximately 1.00% or 1.425% of the Purchase
Price for sales of $500,000 or more), the New York State Real Estate Transfer Tax (at
$2.00 per $500 or any part thereof of the Purchase Price), the New York State
Additional Real Estate Transfer Tax, commonly referred to as the “Mansion Tax”
(approximately 1% of the Purchase Price for sales of $1,000,000 or more) plus the
$125 City filing fee; legal charges and disbursements of Sponsor’s attorneys for closing
title to the Unit (see "t" below) and payments to the Condominium’s Working Capital
Fund equal to one month’s Common Charges. While these charges (except for the
working capital fund) are typically paid by a seller in the sale of a home, the burden of
paying such charges may be modified by contract, as it is in the Purchase Agreement
and in many other purchase agreements for condominium units in New York City. For
purposes of calculating the taxes payable, the amounts of such taxes and the amount of
the legal fee payable to Sponsor’s attorney will be included in the "consideration”
subject to tax. See "Section 17: Closing Costs and Adjustments".

S. Working Capital Fund

Any Closing adjustments or credits the Sponsor owes the Board of Managers,
acting on behalf of the Unit Owners, will be paid by the Sponsor into the Working
Capital Fund. Any Closing adjustments the Board owes the Sponsor will be paid by the
Board from the Working Capital Fund. The Closing adjustments to be paid by the Board
to the Sponsor at the First Closing shall not reduce the Working Capital Fund below
$1,000. If the amount in the Working Capital Fund is insufficient, the Board may pay
any excess closing adjustments to the Sponsor in twelve (12) equal monthly
installments starting the month after the Working Capital Fund reaches $1,000. The
amounts due Sponsor will be evidenced by an unsecured promissory note payable with
interest at the rate of 8% per annum to be executed by the Board on behalf of the Unit
Owners at the First Closing; if such note is necessary, the payments to be made under
the note may result in an increase in Common Charges payable by the Unit Owners,
including the Sponsor, during the first year of operations. See “Section 18f. Closing
Costs and Adjustments - Working Capital Fund.”

1 Legal Fees

A PURCHASER SHALL BE BILLED $3,000 FOR SPONSOR'S ATTORNEY'S
FEES PLUS ANY DISBURSEMENTS AND AN ADDITIONAL CHARGE OF $100 PER
HOUR (OR FRACTION THEREOF) IF A CLOSING IS MORE THAN TWO (2) HOURS.
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The Purchaser will either be obligated to pay $250 to Sponsor's Attorney for the cost of
preparation of the applicable real estate transfer tax returns on the Automated City
Register Information Service ("ACRIS”) forms required by the Register's Office or the
charges of Purchaser’s title company for such preparation.

The Purchaser will also be obliged to pay the fees of his or her own
professionals, including attorneys. If, at Purchaser's, Purchaser's attorney's or Lender's
request, the Closing does not occur at the Sponsor’s closing offices in New York City,
located at 110 Greene Street, Suite 1107, New York, New York, Purchaser shall pay
Getler & Gomes, PC a travel fee of $250.00 if the closing is held at another location in
Manhattan or $300.00 if the closing is held in another borough. See "Section 18g:
Closing Costs and Adjustments - Legal Fees".

u. No Bond or Security

No bond or other security has been obtained by the Sponsor to guarantee the
completion of the work or Sponsor’s financial obligations described in the Plan, other
than any guarantees of completion required by Sponsor's Construction Lender or bonds
or other guaranties being provided by certain contractors. Neither the Board of
Managers nor any Purchaser shall be a third party beneficiary of such bonds or
guaranties. See "Section 19: Rights and Obligations of the Sponsor’.

V. Certificate of Occupancy

Purchasers are advised that in New York City, newly constructed and newly
renovated buildings are sometimes offered as condominium projects without a final
certificate of occupancy (“FCO”) covering the Building but with only a temporary
certificate of occupancy (“TCO”), and sometimes with several successive temporary
certificates of occupancy. Certificates of occupancy are generally governed by Section
301 of the New York Multiple Dwelling Law and local building codes and rules. Both
TCOs and FCOs are issued by the New York City Department of Buildings (“DOB”). A
TCO is intended to indicate that the property is safe for occupancy, but means that not
all of the construction work and/or inspections have been performed, or that not all of
the required documents have been submitted to the DOB. All TCOs have an expiration
date. A TCO typically expires 90 days after the date of issuance. When a TCO expires
and is not renewed, it may be difficult or impossible to buy insurance, refinance, or sell
units. In New York City, it is common for sponsors to commence unit closings when
some or all units are covered by a TCO rather than a FCO. Sponsor anticipates this
scenario may occur. Sponsor and its principals will undertake the responsibility for
extending each TCO received prior to expiration thereof and ultimately for obtaining a
FCO covering the Building within two years from the date of the issuance of the first
TCO. However, Sponsor and its principals make no representation or guarantee that
DOB will issue the FCO within such two year period. NOTWITHSTANDING THE
FOREGOING, SPONSOR AND ITS PRINCIPALS ARE OBLIGATED TO PROCURE
THE FCO FOR THE BUILDING, AND SHALL EXERCISE BEST EFFORTS TO
OBTAIN THE FCO WITHIN SUCH TWO YEAR PERIOD WHILE KEEPING THE TCO
CURRENT. Unit owners and the Board of Managers shall be obligated to cooperate
with and refrain from obstructing Sponsor in these undertakings.
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Furthermore, because Sponsor and the By-Laws of the Condominium may
permit unit owners to undertake renovations to individual units prior to the procurement
of a FCO, such renovations may cause additional delays in the issuance thereof.
Notwithstanding the foregoing, Sponsor and its principals are obligated to procure the
FCO. See, “Section 19k: Rights and Obligations of the Sponsor.- Certificates of
Occupancy.”

The New York City Department of Buildings advises Purchasers of houses and
apartments, who close with only a Temporary Certificate of Occupancy in place, to
consult with their attorneys and engineers to assure that sufficient funds are escrowed
or otherwise secured for Sponsor to obtain a Permanent or Final Certificate of
Occupancy. It is strongly recommended that Purchasers consult the “DOB website for
further recommendations when purchasing units in a building that does not have a Final
Certificate of Occupancy. A Factsheet on Certificate of Occupancy is available on the
DOB website at: http://www1.nyc.gov/site/buildings/homeowner/certificate-of-
occupancy.page

Ww. Limited Warranty

The Sponsor is obligated to build and complete the Condominium in accordance
with the building plans and specifications identified in the Plan. Because the Building
exceeds five (5) stories in height, the Housing Merchant Implied Warranty Law (Article
36-B of the General Business Law) is not applicable to the Residential Units. See
"Section 19m: Rights and Obligations of the Sponsor-Warranties.” Sponsor shall not
be obligated to correct, repair or replace any defects relating to the construction of the
Units or Common Elements, except as expressly set forth in the Plan.

X. Representation on the Board

The Sponsor may retain voting control by electing or designating a majority of the
Board of Managers (i.e. three (3) members) for 30 days after the earlier to occur of (a)
five (5) years after the First Closing or (b) the sale of all Residential Units in the
Condominium. The Retail Unit Owner has the right to designate one member of the
Board. The By-Laws do not include a provision that, after the initial Sponsor control
period, a majority of the Board must be owner-occupants or members of an owner-
occupant’'s household who are unrelated to the Sponsor and its principals.
PURCHASERS FOR THEIR OWN OCCUPANCY MAY NEVER GAIN CONTROL OF
THE BOARD OF MANAGERS UNDER THE TERMS OF THIS PLAN. Owner
occupants and non-resident owners, including Sponsor, may have inherent conflicts on
how the Condominium should be managed because of their different reasons for
purchasing, i.e., purchase as a home, as opposed to as an investment. See "Section
20: Control by Sponsor”.

y. Sponsor’s Control over Services

The By-Laws provide that so long as the Sponsor or its designee owns at least
twenty-five percent (25%) of the Unsold Residential Units, but in no event later than five
(5) years from the date of the First Closing, the Board of Managers may not, without the
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Sponsor's prior written consent, which may be withheld in its sole discretion, (i) make
any additions, alterations or improvements to the Common Elements; (ii) assess any
Common Charges for the creation of, addition to, or replacement of all or part of a
reserve, contingency or surplus fund in excess of the reserve for contingencies provided
for in Schedule B; (iii) decrease the number or change the kind of employees or hire any
employees in addition to the employees referred to in the Plan; (iv) enter into any
service or maintenance contracts not in existence on the date of the first closing of title
to a Unit or contemplated by the Budget (Schedule B) for the first year of Condominium
operation, except as is required to reflect normal annual increases in operating
expenses; (v) borrow money on behalf of the Condominium; (vi) increase or reduce the
services or maintenance provided for in Schedule B; or (vii) amend the Declaration or
the By-Laws. The Sponsor may not, however, exercise veto power over expenses
described in Schedule B, or over expenses required: (i) to comply with applicable laws
or regulations; (ii) to remedy any notice of violation; (iii) to remedy any work order by an
insurer or (iv) to remedy any matter pertaining to the health and safety of the occupants
of the Building. See "Section 20: Control by Sponsor."

Z. Alterations and Right of First Refusal

The provisions of the Declaration and By-Laws, which require a Unit Owner to
obtain the written consent of the Board of Managers prior to making any structural
alteration to his or her Unit or a waiver of its right of first refusal on a sale, do not apply
to the Sponsor, an Affiliate of Sponsor, or the Retail Unit Owner. See “Section 22(a):
Rights and Obligations of the Unit Owners and Board of Managers - Sale or Lease of
Units” and “Section 22f: Rights and Obligations of the Board of Managers- Additions,
Alterations and Improvements to the Residential Units” and Articles 15(b) and 17 of
“Exhibit 6: Declaration of Condominium, Articles 15(b) and 17" and “Exhibit 7:
Condominium By-Laws, Articles VI and XI.”

aa. Limited Common Elements: Terraces

Each Residential Unit Owner who has a Terrace as a Limited Common Element
is responsible for all ordinary maintenance and cleaning of the Terrace. Each such
Residential Unit Owner is responsible for reporting to the Managing Agent and/or the
Board of Managers any degraded, weathered or otherwise damaged conditions to the
waterproofing of the Terrace. The costs and expenses of any repairs or replacements,
structural or otherwise, unless caused by or attributable to the Residential Unit Owner,
shall be charged to all Unit Owners as a Common Expense. See “Section 22e: Rights
and Obligations of the Unit Owners and Board of Managers- Obligation to Repair and
Maintain.”

bb. Real Estate Taxes and Tax Exemption Benefits

The Sponsor will make an application for partial exemption from real estate taxes
pursuant to Section 421-a of the New York State Real Property Tax Law (“Section 421-
a”) and Section 11-245 of the Administrative Code for the Property. Because the
Property is located in a geographic exclusion area and the construction commenced
prior to December 31, 2015, the Sponsor has purchased negotiable certificates
representing the creation of affordable units at another site in the City of New York in
number equal to the number of units in the project. There is no assurance or guarantee
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that tax benefits will be obtained. |If the Section 421-a benefits are not granted,
Purchasers will have to pay real estate taxes for the respective Units and will not have
the right to cancel their Purchase Agreements.

A Property which is granted a partial real estate tax exemption under Section
421-a of the New York Real Property Tax Law and is to be converted to condominium
use subject to an offering plan which is not declared effective within fifteen (15) months
of the issuance of the Section 421-a final certificate of eligibility becomes subject to rent
regulation under the Rent Stabilization Laws and Code. This will impose a registration
requirement on owners and grant tenants the right to reside for the duration of the
Section 421-a partial real estate tax exemption. Leases must contain language advising
when the Section 421-a partial real estate tax exemption will expire and rents cannot be
increased above Rent Guidelines Board restrictions plus 2.2% annually. See “Section
25b. Real Estate Tax Exemption Benefits “

Sponsor, in Schedule A, has estimated real estate tax obligations (both with and
without exemption benefits) based on the projected Common Interest for each Unit.
The assessor may, and probably will, use a different indicator. As the first year of
condominium operation is projected to partially fall within the 2017/2018 and the
2018/2019 tax years, the real estate taxes for the first year of operation will be based on
assessed values that will not reflect the entire increase in valuation of a building in the
course of construction. Accordingly, the real estate taxes after the first year of operation
will be higher, reflecting a fully completed building in full operation. See “Section 23:
Real Estate Taxes and Tax Exemption Benefits” and “Section 25 b: Opinion of Counsel-
Real Estate Tax Exemption Benefits.”

cc. Costs of Enforcing and Defending Purchase Agreement

Purchaser shall be obligated to reimburse Sponsor for any legal fees and
disbursements incurred by Sponsor in defending Sponsor's rights under the Purchase
Agreement or, in the event Purchaser defaults under the Purchase Agreement beyond
any applicable grace period, in cancelling this Agreement or otherwise enforcing
Purchaser’s obligations thereunder. See “Exhibit 1: Purchase Agreement.”

The Purchaser will be responsible for the Sponsor's legal fees and
disbursements regardless of whether or not the Sponsor is the prevailing party in the
litigation.

dd. Waiver of Jury Trial

Except as prohibited by Law, the parties expressly waive trial by jury in any
action, proceeding or counterclaim arising out of or relating to this Agreement or the
relationship created thereby. With respect to any matter for which a jury trial cannot be
waived, the parties agree not to assert any such claim as a counterclaim in, or move to
consolidate such claim with, any action or proceeding in which a jury trial is waived.
This provision shall survive the Closing or termination of this Agreement. See “Exhibit
1: Purchase Agreement”



14

ee. Prohibition Against Advertising.

Prior to the Closing of title, Purchaser shall not list the Unit for resale or rental
with any broker or advertise or otherwise offer, promote or publicize the availability for
sale or lease, without Sponsor's written consent. See "Exhibit 1: Purchase Agreement.”

ff. Power of Attorney

Exhibit 2 of Part Il of this Plan contains a Power of Attorney, which, among other
matters, grants the Sponsor the right, on behalf of the Unit Owners, to amend the
Declaration or By-Laws to reflect changes in Unsold Units or if required in some
instances by an Institutional Lender, governmental agency or title insurance company or
to carry out any of the provisions of the Plan.

gg. Lot-Line Windows

Lot-Line windows exist on the east fagade of 591 Third Avenue. As disclosed in
the Description of Property and Improvements set forth in Part Il of the Plan, the
following Residential Units have Lot-Line Windows: 4E-9E, 10D-15D, 16C-PHC. Lot-
Line Windows are windows located less than thirty (30) feet away from a property line
and up to 75 feet above the average curb where the adjacent property is owned by
others. While such windows provide views, light and air to spaces in the Residential
Unit, they cannot be utilized to meet light and ventilation required by the Building Code
of the City of New York. Residential Units having Lot-Line Windows have other
windows which satisfy requirements for the lawful use of such Units for habitation. Lot-
Line Windows are considered amenities that potentially can be lost. Should an abutting
property owner redevelop such property with one or more buildings of different
configurations, it may be necessary to close the affected Lot-Line Windows and seal
them in a manner and with such materials as are acceptable to the Buildings
Department and the Condominium. Neither Sponsor, Sponsor's architect, the
Condominium Board or any other Person who took part in this offering will have any
liability or obligation if the closing-up of any Lot-Line Window is required. The projected
cost of sealing the lot line window is currently $3,000. The Sponsor will pay for the cost
of sealing the lot line window if it is required during the period during which Sponsor is in
control of the Board of Managers. The presence of a Lot-Line window in the Building
will not have an impact on the Sponsor's ability to obtain a Final Certificate of
Occupancy. See “Exhibit 4. Description of Property and Improvements” set forth in
Part Il of the Plan for details.

hh. Engineering Special Risks: Window Guards, Plantings, Wood
Flooring and Noise

Each Unit Owner shall notify the Condominium Board or the Managing Agent, if
any, in writing, when a child, or children, under the age of eleven (11) years lives or
resides (even temporarily) in the Unit. Each Residential Unit will be provided with
factory installed limit “stops” or safety “stops” in lieu of window guards, designed
specifically to prevent a child from falling out the window in all windows of the Unit in
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compliance with all applicable New York City Administrative Code requirements. The
Unit Owner shall maintain all window guards or stops installed in the Residential Unit
and shall not remove same until permitted by applicable law and in no event without
prior written notice to the Condominium Board or Managing Agent, if any. The
Condominium Board or Managing Agent may choose to have any window guards or
stops installed at the Unit Owners’ expense. See “Exhibit 4(b): Architect's Report.”

The Terraces may not be used for any type of occupancy. To do so may result in
the New York City Department of Buildings issuing a violation against the Property.
Plants maintained on any Terrace, shall be contained in boxes of wood lined with metal
or other materials impervious to dampness and standing on supports at least two (2")
inches from the Terrace, and, if adjoining the wall, at least three (3") 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 wall, plantings may be contained in masonry or
hollow tile walls which will be at least three (3") inches from the wall, with the floor of
drainage tiles and suitable weep holes at the sides to draw off water. Such masonry
planting beds shall not, however, rest directly upon the surface of such Terrace, but
shall stand on supports at least two inches above such surface. It shall be the
responsibility of the Residential Unit Owner to maintain the containers in good condition,
and the drainage tiles and weep holes in operating condition. There shall be no
blockage of drainage on any Terrace by a Residential Unit Owner. Such Residential
Unit Owner shall pay the cost of any repairs rendered necessary, or damage caused, by
such plantings. The size of such plantings shall be subject to the consent of the Board
of Managers.

The Sponsor is installing hardwood flooring in each Residential Unit. Prospective
Purchasers are advised that this material is subject to expansion and contraction, to
changes in color and to chipping, scratching and cracking. It is affected by humidity and
water conditions, should not be washed with water and should be maintained in
accordance with the manufacturers recommendations. It is not a solid, continuous
piece of wood, and the flooring strips may vary in appearance within the same room, or
between rooms or in different apartments. Kitchen floors will be hardwood floors.
Sponsor makes no representation or warranty that the wood floors will maintain their
appearance after they are subject to wear and tear. See “Section 3b: Description of
Property and Improvements- Residential Units.”

The development is located in a densely populated area. Exterior noise levels
are consistent with that of an urban area and may be audible inside the Residential
Units. Some Residential Unit owners may install amplified loud speakers and television
monitors on walls within their Unit which share a common wall with another Residential
Unit and this may result in vibration and sound transmission to adjoining Residential
Units.
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1. INTRODUCTION

a. Sponsor and Offer to Sell

Under the terms of this Plan, 587-91 Third Owner LLC (the “Sponsor”), a
Delaware limited liability company, with an office c/o CB Developers, LLC, 161 Chrystie
Street, Second Floor, New York, New York 10002 is offering for sale seventy-four (74)
Residential Condominium Units (the "Residential Units”). The Building is being
constructed on a site of approximately 6,000 square feet of land (the "Land"), located on
Third Avenue between 38" and 39" Streets in the Murray Hill section of Manhattan in
the City of New York. The Sponsor is also offering for sale one (1) Retail Unit, located
on the first floor and cellar. The Sponsor is also offering License Agreements to
Residential Unit Owners for sixteen (16) storage lockers, located in the cellar of the
Building. The offer of Storage Locker Licenses is made only to Residential Unit
Owners. Sponsor has the right to limit the number of Storage Locker Licenses sold to
any single Purchaser of a Residential Unit, to make bulk sales, or to withdraw the offer
of Storage Locker Licenses as it deems fit.

The Sponsor acquired the Land and the improvements thereon on August 2,
2013. The Marketing Directors Inc., 750 Lexington Avenue, 18" Floor, New York, New
York 10022 is serving as the Selling Agent.

The Property will be developed as a condominium to be known as The Lindley
Condominium (the "Condominium"). The mailing address of the Condominium and the
Residential Unit Owners will be 591 Third Avenue, New York, New York 10016. The
mailing address of the Retail Unit Owner will be 687 Third Avenue, New York, New York
10016.

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

The Plan is presented in two parts (in one volume) which constitute the entire
Plan. Part | sets forth a general description of the Units and the Common Elements.
Part Il contains a detailed physical description of the Property, together with copies of
the forms of many of the documents that will affect the use, resale, leasing or
mortgaging of each Unit, including floor plans showing the approximate layout and
dimensions of the Units. In addition, the Sponsor has filed Exhibits to the Plan with the
New York State Department of Law, which are presented as Part A (Certifications), Part
B (General), Part C (Engineering) and Part D (Other Information). They should be
reviewed carefully by a prospective Purchaser and his or her attorney prior to signing a
Purchase Agreement.

b. Submission of Property to Condominium Statute

The Condominium will be subject to and comply with Article 9-B of the Real
Property Law of the State of New York (hereinafter referred to as the "Condominium
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Act"). A Declaration of Condominium (the "Declaration") submitting the Property to the
Condominium Act and the By-Laws will be recorded prior to conveyance of title to the
first Unit by the Sponsor. The Declaration and the By-Laws will be substantially similar
to those set forth in Part Il of this Offering Plan as Exhibits 6 and 7, respectively; they
will not be changed so as to adversely affect any Purchaser in any material respect.

C. Sponsor's Interest in the Property and Development Plans

The Sponsor has a fee interest in the Property on which The Condominium is
being developed. It obtained a construction loan from Bank of America, 1 Bryant Park,
35" Floor, New York, New York 10036 (the “Construction Lender”). While Sponsor
reserves the right to have one or more mortgages on the Property, it will be obligated to
release a Unit and its Appurtenant Interest in the Common Elements (including all
easements, rights and benefits as set forth in the Declaration) from all mortgage liens
and encumbrances other than permitted encumbrances on such Unit upon the sale of
such Unit to a Purchaser. Sponsor's Construction Lender requires payment of a
release price based on a schedule of minimum prices, the allocated loan amount for
each Unit and a percentage of the net sales price.

Construction of the Building began in December 2015. As of November 1, 2016,
approximately three percent (3%) of the construction has been completed. It is
anticipated that the First Closing will occur in January 2018, by which time a Temporary
or Final Certificate of Occupancy will have been issued. See Section 3.

d. Sale of Units

The initial Purchase Price of and estimated Common Charges for each Unit may
be found in Schedule A. Except as specifically set forth in this Plan or any amendment
thereto to the contrary, there are no fixtures or equipment described in the Plan that are
not included in the Purchase Price, and no Purchase Price is conditioned on the
equipment and fixtures selected.

The Sponsor reserves the unconditional right to rent, rather than sell, the
Residential Units. Sponsor is not limiting the conditions under which it will rent rather
than sell Residential Units; therefore, there is no commitment to sell more Residential
Units than the fifteen percent (15%) necessary to declare the Plan effective, and owner-
occupants may never gain effective control and management of the Condominium.
BECAUSE SPONSOR IS RETAINING THE UNCONDITIONAL RIGHT TO RENT
RATHER THAN SELL RESIDENTIAL UNITS, AFTER THE PLAN HAS BEEN
CONSUMMATED, THIS PLAN MAY NOT RESULT IN THE CREATION OF A
CONDOMINIUM IN WHICH A MAJORITY OF THE RESIDENTIAL UNITS ARE
OWNED BY THE OWNER-OCCUPANTS OR INVESTORS UNRELATED TO THE
SPONSOR. In addition, the Sponsor has the right to sell Residential Units to
Purchasers buying for investment, instead of personal occupancy. If the Sponsor
makes a bulk sale of ten or more Residential Units to an investor, that investor will
become a transferee successor sponsor who will be bound by the Sponsor's
representations.
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e. Right of Inspection

This Offering Plan, including all Schedules and Exhibits thereto, contains all of
the material terms of the transaction and constitutes the entire offer of the Sponsor.
Copies of the Plan, all documents referred to therein and all Exhibits submitted to the
Department of Law in connection with the filing of the Plan, will be available for
inspection by prospective Purchasers and their attorneys without charge and for
copying at a reasonable charge at the site or at the offices of the Sponsor and/or Selling
Agent during regular business hours. Copies of the Plan will also be available for
inspection and copying at a reasonable cost at the New York State Department of Law.
Plans will be made available to Persons who wish to have their own copies upon receipt
of $200.00, payable by check or money order, as directed by the Sponsor and/or Selling
Agent. The payment will not be refunded, even if the copy of the Offering Plan is
returned undamaged but, will be refunded if a prospective Purchaser enters into a
Purchase Agreement with the Sponsor.

f. Board of Managers and Homeowners Association

The primary obligation for operating the Condominium rests with the Board of
Managers, which will be elected by the Unit Owners. A description of the rights and
obligations of the Board of Managers is contained in Sections 21 and 22 of this Plan
and in the Condominium By-Laws (Exhibit 7). A discussion of the Sponsor's initial
control of the Board of Managers is contained in Section 20 of this Plan.

There will be a bicycle storage room, a storage room and a laundry room in the
cellar of the Building for use by the Residential Unit Owners. There will be a common
rooftop terrace recreation area, and an exercise room and a lounge on the second floor.
There are no other recreational or social facilities. As a result, the Sponsor has not
elected to form a Homeowners Association to run, operate, manage or control such
facilities.

g. Features of Condominium Ownership

The owner of a Unit (e.g., an apartment) is referred to in this Offering Plan as a
"Unit Owner". Under the Condominium Act, a Condominium Unit may be owned by an
individual, a corporation, a partnership, an association, a trust or other legal entity, such
as a limited liability company. A Unit Owner is obligated to comply with the Declaration,
the By-Laws, Rules and Regulations and any other requirements of the Board of
Managers of the Condominium.

The ownership of a Unit in the Condominium is similar in many respects to the
ownership of a private, one family home. Each Unit Owner owns his or her Unit outright
(in fee simple absolute) and generally is entitled to exclusive possession of it, together
with an undivided interest with all Unit Owners in and the right to use certain Common
Elements, as well as an exclusive right, in some instances, to use certain Limited
Common Elements, such as Terraces.
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A Residential Unit and a Retail Unit will constitute the area measured horizontally
from the exterior side of the Building walls enclosing the Unit (but not beyond the
Property line) or from the midpoint of the interior demising walls separating one Unit
from another Unit or from the public side or mechanical space side of the interior
demising walls separating the Unit from a public corridor or stair, or an elevator shaft,
mechanical equipment spaces or any other Common Elements. Columns, pipes and
chases, mechanical shafts (whether along the perimeter or within the Unit), are not
deducted from the square floor area of the Unit. The floor area occupied by any
Common Elements bordering or within a Unit ( as Building walls, public corridor walls,
public stair walls, elevator shaft walls, vents, chase walls, conduits, ducts or pies) have
been included in the computation of the floor area of the Unit, but such Common
Elements are not part of the Unit. Measured vertically, each Unit consists of the area
measured from the top of the concrete slab or deck comprising the base floor ( located
under the finished flooring and sub-flooring materials) to the underside of the upper
concrete slab of the floor or roof above, comprising the base celling ( located above the
paint, skim cost or other ceiling finish materials.) All dimensions are approximate within
reasonable tolerances.

The Common Elements include, without limitation, all portions of the Property,
other than the Units, such as the external walls, the Land, as well as the supporting
columns, pipes, wires, conduits or other public lines running through the Unit which are
utilized for or serve more than one Unit. The Common Elements shall also include the
public halls and stairs, the elevators, the lobby, the building manager's office, the
mechanical rooms, the storage room, the bicycle storage room, the exercise room, the
lounge and the common terrace recreation area. In addition, the Limited Common
Elements will include the Terrace and Storage Locker, if any, to which a Unit Owner has
exclusive use. See Sections 3g, 3h, and 3i of this Plan for a discussion of the Units and
Common Elements.

The Condominium Declaration and By-Laws (Exhibits 6 and 7) describe the
creation and authority of the Board of Managers which will manage The Lindley
Condominium, as well as a Unit Owner's right to vote for and serve as a member of the
Board of Managers. A summary of the By-Laws is contained in Section 22 of this Plan.

Each Unit can be purchased for all cash or may be separately mortgaged,
provided that any financing that is provided is in compliance with this Plan, including the
By-Laws. Except as may otherwise be provided in this Plan, the Sponsor makes no
representations as to the availability or cost of any financing that may be required by a
Purchaser. The obligations of a Purchaser under a Purchase Agreement are not
conditioned on obtaining financing. Any prospective Purchaser who executes a
Purchase Agreement and does not obtain financing may lose his or her deposit if he or
she is unable to otherwise raise the monies for the balance of the Purchase Price.
Prospective purchasers who require financing are advised to consult with a lending
institution before execution of a Purchase Agreement.

Each Unit will be assessed and taxed separately for real estate tax purposes,
and, therefore, no Unit Owner will be liable for the payment of real estate taxes on any
other Unit. In the opinion of counsel for the Sponsor, a Residential Unit Owner of a
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primary or secondary residence will be entitled, under most circumstances, to
deductions for Federal, state and local income tax purposes for payments of real estate
taxes and interest on any mortgage on his or her Residential Unit (see Sections 24 or
25a). The estimates of real estate taxes for each Unit for the first year of operation are
set forth in Schedule A. It is unlikely that, at the time of the First Closing, the City will
have separately assessed each of the Units and issued separate tax bills. Thus, each
Unit Owner will be required to pay his or her pro rata share of the Property's tax liability,
as determined by the Sponsor in accordance with the percentage of Common Elements
until the City issues tax bills for each Unit. The Sponsor is not responsible for billing or
assessment practices of the City or collection procedures by the Purchaser's Lender.

In general, each Residential Unit Owner may sell or lease his or her Residential
Unit to whomever he or she pleases. The Board does not have the right to approve or
disapprove Purchasers, but any Unit Owner's right to sell or lease his or her Unit is
subject to the right of first refusal of the Board of Managers of the Condominium to
purchase or lease the same. The Sponsor and Owners of any Unsold Units and the
Retail Unit Owner will not be subject to such right of first refusal. A Purchaser may not
sell or assign his or her interest in a Purchase Agreement without the consent of the
Sponsor.

Each Unit Owner must pay monthly Common Charges in accordance with
Sections 339-i and 339-m of the Condominium Act. These Sections of the Act require
that Common Charges be generally charged to Unit Owners according to their Common
Interests in the Condominium. The Act also sets forth certain requirements with respect
to establishing the Common Interests, including Sponsor’s analysis of floor space, such
as its location and other factors, including its relative value to other space in the
Condominium, the uniqueness of the Unit, the availability of Common Elements for
exclusive or shared use, and the overall dimensions of the particular Unit, pursuant to
Section 339-i (1)(iv) of the Condominium Act.

The Common Charges are assessed by the Board of Managers for the operation
of the Condominium and maintenance of the Common Elements of the Condominium.
See Article 1V, Section 3 of the By-Laws. The estimated Common Charges for each
Unit for the first year of operation of the Condominium are set forth in Schedule A. They
have been estimated by the Sponsor and reviewed by Camelot Property Management
Services Corp. 37 West 26! Street, Suite 208, New York, NY 10010, and include fire
and liability insurance for the Building and Common Elements and maintenance and
operations of the Common Elements.

The cost of the electricity consumed in the Common Elements and the water and
sewer charges for the Condominium shall be paid for as part of the Common Charges.
The cost of natural gas for heating the Common Elements, the production of domestic
hot water and for the operations of clothes washers and gas clothes dryers and cooking
appliances shall also be part of the Common Charges. The cost of electricity, as
consumed in each Residential Unit for lighting, appliances (including electric clothes
dryers), and heating and air conditioning will be the responsibility of each Residential
Unit Owner.
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A Residential Unit Owner may decorate the interior of the Residential Unit in any
way that is desired, subject to the provisions of the By-Laws and the Rules and
Regulations promulgated thereunder. A Residential Unit Owner will be responsible for
the cost of decoration, maintenance and interior repairs in the Residential Unit after
Closing, but not to Residential Unit entrance doors and windows unless damaged by the
Residential Unit Owner’s negligence or misuse.

Residential Unit Owners are also responsible for the maintenance of Limited
Common Elements, which are appurtenant to their Residential Units. For example, a
Residential Unit Owner will be responsible for the care and maintenance of his or her
Terrace, and any other Limited Common Elements. Units 2A, 2B, 3A, 16A, 19A, PHA
and PHB have Terraces as a Limited Common Element. The Terraces will be finished
with concrete pavers.

Fire and liability insurance covering the Common Elements are included with
other items as part of the Common Charges. (See "Schedule B - Projected Budget for
First Year of Condominium Operation"). FIRE AND LIABILITY INSURANCE FOR THE
PURCHASER'S PERSONAL EFFECTS AND THE INTERIOR OF THE UNIT IS,
HOWEVER, THE RESPONSIBILITY OF THE INDIVIDUAL PURCHASER.

The Plans, as amended to the date hereof, have been prepared by Rawlings
Architects PC, and filed with the City of New York. They will not be changed after the
date hereof so as to materially adversely affect any Purchaser. The Condominium is
subject to and will comply with all statutes and regulations applicable to condominiums
in the State of New York.

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

Capitalized terms, not otherwise defined herein or in the Condominium
Documents, shall have the meanings set forth in Section 339-e of the Condominium
Act. The following terms as used herein and in the other Condominium Documents
shall have the following meanings:

Appurtenant Interest: 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 Board of Managers 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.

Board of Managers: the executive and administrative entity, whose members
are selected pursuant to the terms of the By-Laws, which is to act for the Unit Owners in
governing the Condominium.

Building: known as The Lindley Condominium, containing seventy-four (74)
Residential Units with a street address of 591 Third Avenue, New York, New York
10016 and one (1) Retail Unit, with a street address of 587 Third Avenue, New York,
New York 10016.

By-Laws: the rules for governance of the Condominium, which are annexed as
Schedule B to the Declaration, as the same may be amended from time to time
pursuant to the terms thereof.

Closing or Closing Date: the date upon which a Unit is transferred by the
Sponsor to a Purchaser under the Plan.

Common Charges: the charges allocated and assessed by the Board of
Managers 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 Elements: As used in the Condominium Act, consisting of all parts of
the Property, other than the Units. The Common Elements shall include the General
Common Elements (such as the foundations, roofs and supports of the Building), the
Residential Common Elements and the Residential Limited Common Elements.

Common Expenses: 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
Board of Managers 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 (to the
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extent permitted in the Condominium Documents) or that is to be sold at a foreclosure
or other sale and (iv) generally, the conduct of the affairs of the Condominium. The
Common Expenses are paid by the Unit Owners as Common Charges and include
Residential Common Expenses and General Common Expenses.

Common Interest: the proportionate, undivided percentage interest of each Unit
in the Common Elements, as set forth in the Declaration. The Common Interests are
the bases of determining, among other things, a Unit Owner's (i) voting power for the
election of members of the Board of Managers; (ii) liability for a share of the Common
Expenses and (iii) share of any distributions upon the termination of the Condominium.

Condominium: The Lindley Condominium will be established pursuant to the
terms of the Declaration and is to be governed pursuant to the terms of the By-Laws.

Condominium Act: Article 9-B of the Real Property Law of the State of New
York, as the same may be amended from time to time.

Condominium Documents: the Declaration, together with the By-Laws, the
Rules and Regulations and the Floor Plans, each of which will be recorded or filed
simultaneously with (or soon after) the recording of the Declaration, pursuant to the
provisions of the Condominium Act. Any amendment or certification of any
Condominium Document shall, from the time of the recordation of such amendment or
certification, be deemed an integral part of the affected Condominium Document, so
long as such amendment or certification was made in accordance with the provisions of
the Condominium Act. The Condominium Documents shall be construed together and
shall be deemed to incorporate one another to the extent that any requirement of the
Condominium Act as to the content of one shall be deemed satisfied if the deficiency
can be cured by reference to any of the others. If any conflict exists among the
Condominium Documents, the Declaration controls, except that a construction
consistent with the Condominium Act controls in all cases over any inconsistent
construction.

Construction Lender: Bank of America, 1 Bryant Park, 35" Floor, New York,
New York 10036, or any successor(s) in interest which provided construction financing
to Sponsor to permit the development of the Condominium.

Declaration: the instrument, as executed by the Sponsor for the purposes of
submitting the Property to the provisions of the Condominium Act and establishing a
regime for the Condominium ownership thereof, and such instrument as from time to
time amended, consistent with the provisions of the Condominium Act and of the By-
Laws. The form of the Declaration is set forth in Part Il of the Plan as Exhibit 6.

Equal to or Better Quality: shall mean comparable or better quality as
recognized by industry standards for performance, efficiency, longevity, and/or
classifications, as applicable.

Facilities: all personal property and fixtures now or hereafter existing in, on, or
under the Land or the Building and either existing for the common use of the Unit
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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 any and all systems, conduits wiring, ductwork, plumbing, electrical, gas, steam
heating and water pipes, 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 or other valves, gongs, panels, receptacles, outlets, relays, alarms,
sprinkler heads, electric distribution facilities, wiring, wireways, switches, switchboards,
circuit breakers, transformers, fittings, siamese connections, hoses, plumbing fixtures,
lighting fixtures, other fixtures, bulbs, signs, antennae, telephone, intercom equipment,
meters, meter assemblies, scaffolding, piping, lines, ducts, 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 or other floor coverings, draperies, shades or other window coverings,
wallpaper or other wall coverings, trees, shrubbery, flowers, plants, horticultural tubs
and horticultural boxes.

Family Members: the spouse, children (natural and adopted), stepchildren,
grandchildren, siblings, parents, parents-in-law, grandparents, great-grandparents and
aunts and uncles of a Unit Owner or persons unrelated by blood or marriage who reside
in such Unit Owner's Residential Unit, as permitted by Law. The term "spouse", as
used herein, shall mean a “domestic partner”’, i.e., an adult person to whom the
Residential Unit Owner is married or an adult lifetime partner whose relationship with
the Residential Unit Owner is characterized by an emotional and financial commitment
and interdependence. The definition of Family Members may be modified by the Board
of Managers by amendment to the Rules and Regulations of the Condominium.

Filing Date: the date upon which this Offering Plan is accepted for filing by the
Department of Law.

First Closing: the first date upon which title to a Residential Unit is conveyed to
a Purchaser pursuant to the terms of the Plan.

Floor Plans: the floor plans of the Buildings and the Units described in Section
339-p of the Condominium Act. The set of Floor Plans will show the layout, location and
approximate dimensions of the Units, state the Sponsor's name and bear the verified
statement of a licensed architect or professional engineer, certifying that it is an
accurate copy of portions of the Plans as filed with the New York City Department of
Buildings and filed in the Register's Office simultaneously with the recording of the
Declaration. Such Floor Plans may be amended or supplemented from time to time, as
required by the Sponsor and the provisions of the Condominium Act.

General Common Elements: those certain portions of the Common Elements,
including Facilities located 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 the Declaration, and excluding the
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Limited Common Elements.

Initial Control Period: the period ending 30 days after the earlier to occur of (a)
five (5) years after the First Closing or (b) the sale of all Residential Units in the
Condominium.

Institutional Lender: a holder of a mortgage that has been recorded and is
secured by the Property (with respect to the construction financing) or by a Unit, which
holder is one or more of the following: a savings and loan association, a savings bank,
a commercial bank or trust company, a mortgage banking firm, insurance company,
opportunity fund, mezzanine lender, real estate investment trust or mortgage trust, a
federal, state, municipal, teacher's or union employee, welfare, pension or retirement
fund or system, a credit union of which the Purchaser is a member, a SONYMA-
approved mortgagee, the Construction Lender or the City or State of New York or an
agency thereof.

Insurance Trustee: a bank or a trust company, in either event having an office
in the City of New York and adequate capital surplus and undivided profits, as
determined and from time to time, appointed to serve as such by the Condominium
Board. In the alternative, the Board may assume the obligations of the Trustee or select
a third Person to act as Trustee.

Land: all that certain tract, plot, piece or parcel of land, situate, lying and being
in the Borough of Manhattan, County of New York, City and State of New York, on
which the Condominium is to be developed, as more particularly described in the
Declaration. Block 919, Lot 5.

Law: the laws and ordinances of any or all of the Federal, New York State, New
York City, New York County and Borough of Manhattan 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.

Lender: a holder of a Mortgage secured by a Unit, including an Institutional
Lender.

Limited Common Elements: those certain portions of the Common Elements
that are to be used by the owners of one or more specified Residential Units to the
exclusion of all or certain other Residential Unit Owners, as more particularly described
in the Declaration. The Limited Common Elements include the Terraces..

Majority of Unit Owners: those Unit Owners having more than 50% of the
aggregate Common Interests of all Unit Owners (determined in accordance with the
terms of Article IV 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. Any
specified percentage of the Unit Owners means Unit Owners owning such percentage
of Common Interests in the aggregate.
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Managing Agent: a Person employed by the Board of Managers, pursuant to
the terms of the By-Laws, who shall undertake to perform the duties and services that
the Board of Managers shall direct and which shall have whatever powers the
Condominium shall delegate, subject to the limitations contained in Section 4 of Article
IV of the By-Laws. The initial Managing Agent shall be Camelot Property Management
Services Corp. The Budget includes a provision for payment of a management fee to a
managing agent.

Mortgage: a Mortgage covering one or more Units that is placed thereon in
accordance with Article XI of the By-Laws.

Person: any natural person, partnership, limited liability company, corporation,
trust, estate, fiduciary, joint venture, organization, the City of New York, the government
of the United States or any department or agency thereof, or any other entity.

Plan: that certain offering plan ("Offering Plan") to convert the Property to
condominium ownership filed with the Department of Law of the State of New York
pursuant to Section 352-e of Article 23-A of the General Business Law of the State of
New York, as the same may be amended or supplemented from time to time.

Plot Plan: a site plan and a block plan of the Condominium. The Plot Plan
appears as part of Exhibit 4 to the Plan.

Property: the Land, the Buildings, all other improvements erected on, or to be
made to, the Buildings or Land, all easements, rights and appurtenances pertaining
thereto and all other property, real, personal, or mixed, used or intended to be used in
connection therewith, which shall be submitted to Condominium ownership.

Purchase Agreement: the agreement between the Sponsor and a Purchaser to
purchase a Residential Unit for the Purchase Price.

Purchase Price: the purchase price for the Unit(s) that is payable under the
Purchase Agreement.

Purchaser: a vendee who (or which) has executed a Purchase Agreement. If
two or more Persons are jointly purchasing a Unit, the restrictions and obligations in this
Offering Plan will apply jointly and individually to such Persons.

Register's Office: the New York County office of the Register of the City of New
York.

Residential Common Elements: those certain portions of the Common
Elements, that are to be used by the Owners of the Residential Units, as more
particularly described in the Declaration.

Residential Unit: refers to any of the seventy-four (74) Residential Units located
in the Building.

Terrace: the Limited Common Element associated with certain Residential
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Units.

Rules and Regulations: those rules and regulations of the Condominium,
which govern the conduct of the Unit Owners and 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 or the Condominium Documents.

Selling Agent: The Marketing Directors Inc., which will be involved with the sale
and/or promotion of the Units.

Special Assessments: the charges allocated and assessed by the Board of
Managers 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 Article VI of the By-Laws.

Storage Lockers: any of the sixteen (16) Storage Lockers, located in the cellar
of the Building, licenses of which are being sold hereunder.

Sponsor: 587-91 Third Owner LLC, a Delaware limited liability company, with an
office c/o CB Developers, LLC, 161 Chrystie Street, Second Floor, New York, New York
10002.

Unit: as defined in the Condominium Act. It specifically refers to any of the
seventy-four (74) Residential Units (i.e., apartments) or one (1) Retail Unit to be offered
for sale under this Plan and designated as such in the Declaration, together with the
Unit's Appurtenant Common Interest.

Unit Owner: the Person or Persons owning a Unit or Units in the Condominium
in fee simple absolute at the time in question. Each Unit Owner shall be treated for all
purposes as a single owner, irrespective of whether such ownership is joint, in common,
or tenancy by the entirety. As provided in the By-Laws, where such ownership is joint,
in common or tenancy by the entirety, a majority vote of such owners shall be
necessary to cast the Unit Owner's vote referred to in the Declaration.

Unsold Unit: any Unit owned by the Sponsor or a designee or affiliate of either
at the time in question.
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3. DESCRIPTION OF PROPERTY AND IMPROVEMENTS

a. General Description

The Condominium is being developed on a 6,000 square foot parcel located on
Third Avenue between 38" and 39" Streets in the Murray Hill section of Manhattan.
The Condominium will include seventy-four (74) Residential Units and one (1) Retail
Unit.

Part Il (Exhibit 4) of this Plan contains a detailed description of the Condominium
and outline specifications prepared by Rawlings Architects PC. Part Il also contains a
legal description of the Units and Common Elements. Exhibit 5 contains Plans for each
type of Residential Unit and the Retail Unit.

Working drawings for the Condominium have been filed with, and approved by,
the Department of Buildings of the City of New York and will be available for inspection
at the Sponsor’s field office at 591 Third Avenue or at the Selling Agent’s office during
regular business hours.

b. Residential Units

Each Unit Owner will pay for any electricity consumed; electricity in common
areas and water and sewer consumption by the Unit Owners will be measured by a
meter or meters installed in the Building and paid for as part of the Common Charges.
Gas for hot water and cooking for the Units will also be a Common Expense.

Residential Units will contain plumbing fixtures and kitchen cabinets. Each
bathroom (except for the powder rooms) will include a water closet and lavatory sink,
some with two basins, and a bathtub, some with a separate shower enclosure. Each
kitchen has a range, refrigerator, dishwasher, microwave and wine refrigerator (except
for studios). Each Residential Unit will also be pre-wired for telephone service and
cable television and internet facilities. All Residential Units will have clothes washers
and gas or electric clothes dryers; there is also a common laundry room. A hard-wired
ionization type smoke/carbon-monoxide detector will be also installed in each
Residential Unit. Some Residential Unit Owners will have a Terrace for their personal
use. There will be central air-conditioning in the lobby and hallways.

The Sponsor is installing hardwood flooring in each Residential Unit, including in
the kitchens.  Prospective Purchasers are advised that this material is subject to
expansion and contraction and to changes in color. It is affected by humidity and water
conditions. It is not a solid, continuous piece of wood, and the flooring strips may vary
in appearance within the same room, or between rooms or in different apartments.

The Sponsor is also installing natural stone mosaic tile material, limestone or
engineered stone material in the bathrooms and the kitchen countertops of the
Residential Units. Because of the uniqueness of this material, Purchasers are advised
that pieces of this stone material within a room may not match and will be subject to
minor variances in texture and finish and color.
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c. Lot Line Windows

Lot-Line windows exist on the east fagade of 591 Third Avenue. As disclosed in
the Description of Property and Improvements set forth in Part Il of the Plan, the
following Residential Units have Lot-Line Windows: 4E-9E, 10D-15D, 16C-PHC. Lot-
Line Windows are windows located less than thirty (30) feet away from a property line
and up to 75 feet above the average curb where the adjacent property is owned by
others. While such windows provide views, light and air to spaces in the Residential
Unit, they cannot be utilized to meet light and ventilation required by the Building Code
of the City of New York. Residential Units having Lot-Line Windows have other
windows which satisfy requirements for the lawful use of such Units for habitation. Lot-
Line Windows are considered amenities that potentially can be lost. Should an abutting
property owner redevelop such property with one or more buildings of different
configurations, it may be necessary to close the affected Lot-Line Windows and seal
them in a manner and with such materials as are acceptable to the Buildings
Department and the Condominium. Neither Sponsor, Sponsor's architect, the
Condominium Board or any other Person who took part in this offering will have any
liability or obligation if the closing-up of any Lot-Line Window is required. The projected
cost of sealing the lot line window is currently $3,000. The Sponsor will pay for the cost
of sealing the lot line window if it is required during the period during which Sponsor is in
control of the Board of Managers. The presence of a Lot-Line window in the Building
will not have an impact on the Sponsor's ability to obtain a Final Certificate of
Occupancy.

d. Compliance with Applicable Laws

The Units, the Building and all other improvements will comply with applicable
rules, regulations, laws and other requirements of all governmental authorities having
jurisdiction thereof, including those governing zoning and construction. The Sponsor
and all other Persons engaged by the Sponsor in connection with this Plan have
complied with and will comply with all applicable rules, regulations and other
governmental requirements pertaining thereto, including but not limited to, the New York
City Zoning Resolution and Building Code and the Multiple Dwelling Law of New York
State, if applicable.

It is anticipated that a Temporary Certificate of Occupancy will be issued for the
Building in January 2018. At the time of the First Closing, Sponsor expects, but does
not guarantee that the construction of the Building will have been substantially
completed. Exterior painting and any plantings should be completed prior to Closing,
but the Sponsor reserves the right to perform these functions after closing of title, if
precluded from doing so prior to passing to title by weather or other conditions beyond
the Sponsor's control. In any event, all landscaping will be completed in accordance
with accepted practices within six months of the issuing of the Final Certificate of
Occupancy for the Building. See also Section 171.
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e. Construction Timetable

Sponsor commenced construction in December 2015 and is expected to
substantially complete work by January 2018. The date of completion may change as a
result of bad weather, strikes, lockouts, acts of God, shortages of, or inability to obtain
materials, equipment or labor, governmental restrictions or preemption, damage by fire
or the elements, or any other cause over which the Sponsor has no control. A general
description of the construction plans appears in subsection "a" of this Section 3.

The Units and Common Elements will be constructed substantially in the manner
set forth in the working drawings and specifications drawn by Rawlings Architects PC
and filed with the City Department of Buildings. The Property will be improved and the
Units constructed in accordance with all applicable zoning and building laws. The Plans
and specifications will not be changed after the date hereof so as to materially adversely
affect the Unit Owners. For a detailed description of the Units and Common Elements,
see Exhibit 6.

f. Resident Manager’s Unit

The Sponsor will sell the Resident Manager's Unit, Unit 3D (“Unit 3D") to the
Board of Managers, on behalf of the Unit Owners to be used as the residence for the
full-time Resident Manager. The closing of title to the Resident Manager’'s Unit will take
place on the date which is the earlier of (a) one month after the closing of all Residential
Units in the Condominium or (b) one year after the First Closing. The Purchase Price of
Unit 3D shall be $1,250,000.

Subsequent to the issuance of a Temporary Certificate of Occupancy covering
the Unit 3D, the Sponsor will rent Unit 3D to the Board of Managers, on behalf of the
Unit Owners, to be used as the residence for the full-time Resident Manager. The
Sponsor will rent Unit 3D to the Board at the market rate, but in no event more than
$4,085 per month until the transfer of title takes place. The Sponsor will pay all
common charges and real estate taxes and other expenses on Unit 3D until the transfer
of title takes place.

In addition to the Purchase Price of Unit 3D, the Board shall pay all closing
expenses incurred with respect to such transfer, including, but not limited to, the
payment of all owner's and lender’s title insurance costs, mortgage recording fees,
transfer taxes, working capital fund deposit, filing fees and the legal fee of Sponsor’s
counsel and Lender’s counsel. These closing expenses are estimated to be $62,500.
The Board’s closing expenses in connection with the purchase and mortgage (including
the fees of a mortgage broker, if any) will be paid by the Residential Unit Owners and
the Retail Owner as part of the capital assessment described below. If there are
insufficient funds available at the time of the transfer of Unit 3D, the Sponsor will
advance the necessary funds to the Board, and the Board will repay such advance to
the Sponsor by executing a promissory note as provided in Section 27 of this Plan.

All Common Charges and the cost of utilities, including but not limited to
electricity and telephone usage, as well as real estate taxes, repairs, alterations and
improvements undertaken by the Board for Unit 3D shall be borne by all Residential
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Unit Owners and the Retail Unit Owner as a Common Expense, pursuant to the special
allocation set forth in Footnote 13 of Schedule B.

The cost of financing the purchase of Unit 3D shall also be borne by all Unit
Owners pursuant to the special allocation set forth in Footnote 13 of Schedule B. The
Board shall pay the Purchase Price by executing a purchase money note (the “Sponsor
Purchase Money Note”) in the amount of $812,500, secured by a mortgage on the Unit
(the “Sponsor Purchase Money Mortgage”). Sponsor has the right to assign this
mortgage to a third party or Institutional Lender at any time. In the alternative, the
Sponsor may secure a loan through a third party or Institutional Lender at a different
interest rate as long as the projected debt service does not change.

The Sponsor Purchase Money Mortgage and Sponsor Purchase Money Note will
be for a term of fifteen (15) years with interest at the annual rate of 6%, and a fully
amortizing loan of interest and principal over the 15-year term. The principal balance on
which the 6% per annum rate shall be applied is $812,500. The monthly interest and
principal payment will be $4,871.00 per month or $58,452 annually. The Sponsor
Purchase Money Note is pre-payable, in whole or in part, at any time, without penalty.

At each Unit Closing, each Residential Unit Owner and the Retail Unit Owner will
make a separate capital assessment payment which will be applied to reduction of the
amount of the Purchase Price of Unit 3D and to pay the closing costs. The total amount
of the capital assessment will be $500,000; $437,500 which will be paid to the Sponsor
and $62,500 of which are the estimated closing costs.

The amount of the capital assessment allocated to seventy-four (74) Residential
Units and the Retail Unit is set forth in Schedule A. The capital assessment, which is
paid at each unit closing, to pay the cash portion of the purchase price of Unit 3D and
the closing costs, will be deposited and held in a separate segregated bank account by
Getler & Gomes, P.C., the Escrow Agent, until the closing of title to Unit 3D. See
“Section 14. Escrow and Trust Fund Requirements” for details regarding the Escrow
Agent and the Escrow Account.

In the event the Board defaults under the Sponsor Purchase Money Mortgage,
the Sponsor may foreclose on Unit 3D, and, if the proceeds of the foreclosure sale are
insufficient to satisfy the outstanding mortgage balance and any other sums due,
including but not limited to a deficiency judgment, the Condominium would be without a
Resident Manager's apartment. This might also result in a violation of applicable law,
and the Condominium would have to make alternative arrangements for the Resident
Manager.

The Sponsor reserves the right in its sole discretion, prior to declaring the Plan
effective, to choose a different Unit, other than Unit 3D, to sell to the Board; such sale
shall, however, be made only pursuant to a duly filed amendment to this Plan and shall
not result in the Board incurring finance charges, Common Charges and real estate
taxes, in the aggregate, which exceed the costs of owning Unit 3D, as set forth in
Schedule B, by more than 25%. See “Section 3f. Description of Property and
Improvements- Resident Manager’s Unit”, “Section 5: Schedule A.” The Sponsor may
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not foreclose on the mortgage for Unit 3D if the Sponsor is not current in the payment of
common charges for the Unsold Units.

g. Legal Description of a Residential Unit

A Residential Unit will constitute the area measured horizontally from the exterior
side of the Building walls enclosing the Unit (but not beyond the Property line) or from
the midpoint of the interior demising walls separating one Unit from another Unit or from
the public side or mechanical space side of the interior demising walls separating the
Unit from a public corridor or stair, or an elevator shaft, mechanical equipment spaces or
any other Common Elements. Columns, pipes and chases, mechanical shafts (whether
along the perimeter or within the Unit), are not deducted from the square floor area of
the Unit. The floor area occupied by any Common Elements bordering or within a Unit (
as Building walls, public corridor walls, public stair walls, elevator shaft walls, vents,
chase walls, conduits, ducts or pies) have been included in the computation of the floor
area of the Unit, but such Common Elements are not part of the Unit. Measured
vertically, each Unit consists of the area measured from the top of the concrete slab or
deck comprising the base floor ( located under the finished flooring and sub-flooring
materials) to the underside of the upper concrete slab of the floor or roof above,
comprising the base celling ( located above the paint, skim cost or other ceiling finish
materials.)

To the extent that walls, floors or ceilings are designated as the boundaries of the
Residential Units, all doors and windows therein, and all lath, wallboard, plastering and
any other materials constituting any part of the finished surfaces thereof, shall be
deemed a part of such Residential Units, while all other portions thereof shall be
deemed a part of the Common Elements. For a detailed description of the Residential
Units, see Article 4 of Exhibit 6.

h. Legal Description of a Retail Unit

A Retail Unit will constitute the area measured horizontally from the exterior side
of the Building walls enclosing the Unit (but not beyond the Property line) or from the
midpoint of the interior demising walls separating one Unit from another Unit or from the
public side or mechanical space side of the interior demising walls separating the Unit
from a public corridor or stair, or an elevator shaft, mechanical equipment spaces or any
other Common Elements. Columns, pipes and chases, mechanical shafts (whether
along the perimeter or within the Unit) are not deducted from the square floor area of the
Unit. The floor area occupied by any Common Elements bordering or within a Unit ( as
Building walls, public corridor walls, public stair walls, elevator shaft walls, vents, chase
walls, conduits, ducts or pies) have been included in the computation of the floor area of
the Unit, but such Common Elements are not part of the Unit. Measured vertically, each
Unit consists of the area measured from the top of the concrete slab or deck comprising
the base floor ( located under the finished flooring and sub-flooring materials) to the
underside of the upper concrete slab of the floor or roof above, comprising the base
celling ( located above the paint, skim cost or other ceiling finish materials.)

To the extent that walls, floors or ceilings are designated as the boundaries of the
Retail Unit, all doors and windows therein, and all lath, wallboard, plastering and any
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other materials constituting any part of the finished surfaces thereof, shall be deemed a
part of such Retail Unit, while all other portions thereof shall be deemed a part of the
Common Elements. For a detailed description of the Retail Unit, see Article 4 of Exhibit
6.

i. Legal Description of the Common Elements

Generally, the Common Elements consist of all of the Property and
improvements, except the Units. The General Common Elements include the Land, the
foundations, columns, beams, supports, girders, joists, exterior and party walls, roofs
and supports of the Building and those rooms, areas, corridors, spaces, and other parts
of the Building, all equipment and Facilities 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. For a detailed description of the Common Elements, see Article 5 of Exhibit 6.

Certain portions of the Common Elements serve or benefit exclusively particular
Residential Unit Owners. Thus, certain Residential Units have direct access to a
Terrace and some Residential Unit Owners have entered into a Storage Locker License
Agreement.

The Board of Managers of the Condominium will operate, manage and control
the Common Elements. A Unit Owner's individual percentage interest in the Common
Elements may not be separated from the Unit to which it is appurtenant. The
Declaration further defines the Unit and the Common Elements, and it provides the
framework and procedures by which the Board of Managers will maintain and
administer the Common Elements.

The Declaration gives each Unit Owner a non-exclusive easement to use the
Common Elements, as well as easements in, over and under all Common Elements to
connect with and make use of certain utility and drainage lines. The Declaration also
makes provision for various easements, including those in favor of the Sponsor
necessary for the completion of construction and sale of all Units in the Condominium,
the completion of the Common Elements and the further sale or leasing of Units. The
By-Laws obligate the Board of Managers to maintain and repair the public hallways and
stairways and all of the open areas within the Common Elements, with said
maintenance duties, specifically including snow removal and landscape maintenance.

J- Services and Facilities

Under present plans, all of the services and facilities described herein will initially
be provided and made available to Unit Owners following the First Closing, except as
otherwise indicated in the Plan. The completion of facilities will depend, in part, upon
the timing of the completion of the construction of various areas of a Building, the
sequence in which such work is performed, the rate at which the various Units become
occupied, the sequence in which such occupancy takes place and other similar factors.
The Building will be fully staffed at the time of the First Closing. The Sponsor will
provide all facilities, such as the exercise room, within one hundred twenty (120) days
following the First Closing.
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(i) A video intercom communication system will be available at all
times for each Residential Unit Owner in the Building.

(i) Two automatic passenger elevators in the Building will be in service
twenty-four (24) hours a day, seven (7) days per week for the use of the Residential
Unit Owners. The passenger elevators in the Building will service the cellar level
through the roof.

(iii) Al incoming mail will be delivered to the Building by the United
States Post Office and be distributed by its personnel.

(iv) It is anticipated that the Building will be staffed by a full-time
resident building manager, a handyman, one part-time porter, four full-time doormen,
and three full-time concierges for a total of twenty-four hours per day.

(V) Each Residential Unit has its own stove, (or cooktop and oven)
refrigerator, dishwasher, microwave, wine refrigerator (except for studios) and a clothes
washer and electric clothes dryer.

(vi)  Each floor will have a refuse chute in the public hallway for the
disposal of trash. There will be a refuse room with a compactor and a trash storage
room on the cellar level.

(vii)  There will be an exercise room and a lounge on the second floor.
(viii) There will be a bicycle storage room on the cellar level.

(ix)  There will be a refrigerator in the package room on the first floor,
providing temporary refrigeration for the Unit Owners’ groceries which are delivered to
the Building.

(x) There will be a common Roof Terrace on the roof of the Building

Each Residential Unit will have at least one bathroom of minimum size and
specification to meet handicapped adaptability requirements.

No representation or warranty is made and no assurance can be given that the
security systems and procedures of the Condominium will prevent personal injury or
damage to or loss of personal property. While Unsold Units are being offered for sale or
lease by Sponsor, there will be a greater number of visitors to the Building than would
otherwise be the case. No representation or warranty is made and no assurance is
given as to when such selling and leasing activity will terminate. Neither Sponsor nor
the Managing Agent shall be liable or responsible for any personal injury or for any loss
or damage to personal property which may result from the failure of the Condominium’s
security systems and procedures, including, without limitation, those procedures with
regard to the Building’s entrance lobby, provided that any such failure is not caused by
the gross negligence of Sponsor, the Managing Agent or their respective agents.
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k. Streets

The Building faces Third Avenue between 38" and 39" Streets. The ownership
and maintenance of the streets will remain with the City. The cost of the maintenance
of these areas is not included in the Common Charges paid by Unit Owners.

I Easements

Each Unit Owner will have an easement in common with all other Unit Owners
for the use, maintenance and repair of all pipes, flues, wires, conduits and public and
private utility lines located in the Common Elements or located in other Units and
servicing his Unit. Further, each Unit Owner will have an easement for the continuance
of any encroachment by his Unit on any adjoining Unit or Common Elements now
existing or which may come into existence hereafter as a result of the settling of the
Units or repair or alteration of the Units by the Board of Managers, after damage or fire
or other casualty or as a result of condemnation or eminent domain proceedings, or by
reason of an alteration made by the Board of Managers of the Common Elements so
that any such encroachment may remain undisturbed so long as the Unit stands. Each
Unit will be subject to such encroachments and easements in favor of all other Units.
The Board of Managers, its agents or employees, shall have a right of access to the
Units and to the Common Elements to inspect, maintain or repair the Common
Elements or any pipe, wire, conduit or cable television system therein or to make repairs
to the Unit (including the roofs of the Building) to prevent its damage to the Common
Elements or any other Unit.

The Sponsor and its designee shall have an easement to erect, maintain and
replace any sign permitted by Law on the Property for the purposes of advertising the
sale of any Unit or to meet any requirements of the Construction Lender.

Sponsor shall have an exclusive right and easement (i) to erect, use, lease,
maintain, repair, replace and operate (a) antennae, satellte dishes and other
communications equipment, and (b) pipes, risers, ducts, flues and equipment necessary or
desirable to provide heat, air-conditioning, exhaust, or ventilation as required or, as
permitted by Law, on any part of the roof and/or fagade of the Building and elsewhere on
the Common Elements (excluding Terraces appurtenant to or used by Owners of
Residential Units) and to utilize any risers, conduits, piping, cables, ducts and electrical
panels and rooms, telephone/cable panels and rooms in connection therewith; and (ii) to
erect, maintain, replace and/or repair any sign and/or lighting permitted by Law on the
Property for the purposes of advertising the sale of any Unit, the leasing of space in any
Unit or the operation of any business of a tenant or occupant of any Unit. Sponsor shall be
entitled to permit any one or more of such easements to be utilized by the Retail Unit
Owner and/or Permitted Users. Sponsor reserves the right to install additional fireplace
flues and mechanical equipment on the roof of the Building.

The easements described above are general in nature and cannot be specifically
located on any map or drawings submitted as part of this Plan. Title insurance may be
available on each Unit to insure that these easements will not substantially interfere with
the use and enjoyment of the Units.
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m. Allocation of Common Interests

The Common Interest of each Unit Owner in the Condominium establishes the
Unit Owner's percentage of ownership in the Common Elements and percentage of
liability for the payment of Common Charges. Each Unit Owner has the percentage of
Common Interest in the Condominium as set forth on Schedule A. In accordance with
Section 339-i(1)(iv) of the Condominium Act, such Common Interest has been based
primarily upon the floor space, subject to the location of such space and the additional
factors of relative value to other space in the Condominium, the uniqueness of the Unit,
the availability of Common Elements for exclusive shared use and the overall
dimensions of the particular Unit.

n. Model Residential Units and Sales Office

The Sponsor and/or Selling Agent reserve the right, without prior notice or
amendment to the Plan, to use one or more of the Unsold Residential Units in the
Condominium as a model Residential Unit and sales office. The Sponsor reserves an
easement for the benefit of its invitees, licensees and agents over the hallways,
walkways and other access areas for the purpose of ingress and egress and access to
any model Residential Units, Unsold Residential Units or sales offices, in order to
exhibit them to prospective Purchasers of Units. Purchasers will be prohibited from
soliciting for tenants or resales in or around the model Residential Units or sales offices.
In the event Sponsor elects to sell such Unsold Units, Sponsor may require the
Purchaser thereof to purchase all or any of the furniture, furnishings, equipment or
decorations therein and pay, in addition to the Purchase Price for such Unsold
Residential Units, such additional amounts as Sponsor determines for the cost of such
furnishings.
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4. LOCATION AND AREA INFORMATION

Neighborhood Description

a. Location

The property has the street address 591 Third Avenue and is located on Third
Avenue between 38th Street and 39th Street in the residential neighborhood of Murray
Hill, located in the borough of Manhattan.

b. Surrounding Area

Manhattan is a leading cultural center of the world, with premier universities,
museums, libraries, theatres and cultural institutions, attracting millions of national and
international tourists. Manhattan is the nation’s center for communications, publishing,
advertising, the stock market and other financial services, visual and performing arts
and the fashion industry.

Murray Hill, specifically, is a neighborhood within Manhattan considered to be
the area East 34" Street to the south, East 40" Street to the north, Madison Avenue
to the west, and Third Avenue to the east. Murray Hill is home to a large number of
Fortune 500 Companies along with mainstream retail shops. Accessibility to Bryant
Park, United Nations, prominent hospitals and the East River all contribute to making
Murray Hill the ideal neighborhood to live in. Over the years, Murray Hill has become
known for its nightlife.

Today, 591 Third Avenue is surrounded by neighborhood restaurants such as:
Park Avenue Tavern, Grand Central Oyster Bar, The Campbell Apartment, Zengo,
The Capital Grille, Osteria Laguna, The Palm, Cibo, Cipriani and Cipriani Dolci.

Nearby retail shopping includes The Shops at Grand Central Station and
Apple’s Largest Store in NYC, Gap, Ann Taylor, Kenneth Cole, The Vitamin Shop,
multiple Starbucks, and a 24 hour Kinkos and Staples for all last minute office needs.
Two of the largest 24 hour Duane Reades and CVS stores are located in Murray Hill.

c. Transportation

591 Third Avenue, conveniently located just blocks from Grand Central Station,
is a prime location for transportation via subway. Buses are easily accessible. Uber
and taxi cabs are readily available as well. Grand Central Terminal is serviced by Metro
North and the 4, 5, 6, 7, & S subway lines. The M101, M102, M103, M1, M2, M3, Q32
and M42 buses are also opportunely serviced at Grand Central Station. 591 Third
Avenue's location provides easy access to the FDR and is located near the easiest
access point to Midtown Tunnel for quick Hamptons getaways.

d. Schools

Midtown East is surrounded by both public and private learning institutions. The
New York Public Elementary School district for Murray Hill is PS 116, Mary Lindley
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Murray School, which is located at 210 East 33 Street. Rebecca School, a special
education school, is located at 40 East 30" Street. The zoned middle school for 591
Third Avenue is J.H.S. 104, Simon Baruch. J.H.S 104 Simon Baruch is located at
330 East 21St Street. As far as high school, the location is zoned for a city wide high
school choice.

No representation is made that any Unit Owner's child will be able to attend
any educational facility.

e. Hospitals & Medical Facilities

Murray Hill is home to numerous top rated hospitals. NYU Hospital is located
at 400 East 34th Street. NY Presbyterian Hospital is located at 406 East 42nd Street.
Mount Sinai NYU Health is located at 401 East 34" Street. CityMD also has a location
in the neighborhood.

f. Post Office

The U.S. Post Office is located at 205 East 36" Street between 3™ Avenue
and 2™ Avenue.

g. Library
The New York Public Library is located nearby at 476 5" Avenue, New York, NY
10018.
h. Police, Fire, Sanitation, Snow Removal and Road Maintenance
Services

Police, fire, sanitation, snow removal and road maintenance are services made
available by the City of New York and all charges for these services (except water)
are incorporated into the City real estate tax.

i. Community, Cultural, Religious and Recreational Facilities

There are many community, cultural and religious facilities within the area. St.
Vartan Park is a local recreational park located on Second Avenue between 35" and
36" Street that consists of baseball fields, basketball courts, football fields, handball
courts and playgrounds. AMC Kips Bay is close by as well to see all the newest and
hottest movies.

J- Zoning and Land Use

The property is located within a C1-9 zoning district which permits multi-family
residential use as of right.
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k. Additional Developments

The principals of the Sponsor presently own in part the rental building located at
200 East 39™ Street, New York, New York.

Additionally, no representation is made that future construction in the
neighborhood surrounding the Condominium will not result in the obstruction of the
views from any windows.

If, during the time when sales of the Condominium are taking place, there is a
public announcement of the development of any project that will be adjacent to or
directly across from the Property, the Sponsor will submit an amendment to the Plan for
filing by the Department of Law within thirty days after the information becomes known.
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SCHEDULE A-1:
The Lindley Condominium
591 Third Avenue
New York, NY 10016

STORAGE LOCKER LICENSES: PRICES AND SQUARE FOOTAGE

UNIT APPROX. SQ.

NUMBER FOOTAGE PRICE
1 12 $25,000

5 12 $25,000

3 12 $25,000

4 12 $25,000

5 12 $25,000

6 12 $25,000

7 12 $25,000

8 12 ~ $25,000

9 =2 $25,000

10 12 $25,000

11 12 $25,000

12 12 $25,000

13 12 $25,000

14 12 $25,000

15 12 $25,000
16 12 $25,000

The interior space (square footage) of a Storage Locker is calculated from the interior
plane of the fencing material to the interior plane of the fencing material.
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FOOTNOTES TO SCHEDULE A

See Part Il, Exhibits 4(a) and 5 for Plot Plan and for Unit Floor Plans. This
column reflects the location of each Unit.

This column reflects the number of bedrooms and bathrooms in each apartment.
Powder rooms, which consist of a sink and toilet, are counted as .5 bathrooms.
Bedrooms and bathrooms are designated in accordance with the NYC 2008
Building Code and the Multiple Dwelling Law.

The Residential Unit square footages are approximations only and are subject to
field conditions, construction variances and reasonable tolerances. These
dimensions exclude the area of any Terraces. They substantially exceed the
useable floor area of each Residential Unit and are calculated pursuant to the
legal definition of Residential Unit, as contained in the Declaration. The interior
space (square footage) of a Storage Locker is calculated from the interior plane
of the fencing material to the interior plane of the fencing material.

The Limited Common Elements are as follows: Terraces.

The square footage of these outdoor areas are approximations only and are
subject to field conditions, construction variances and reasonable tolerances.

The Purchase Price (or "Offering Price") of a Unit has been set by the Sponsor
and is not subject to the approval of any governmental agencies. No change will
be made in the Purchase Prices, other than pursuant to a duly filed amendment
to the Plan, filed in advance of any such change, except that Sponsor reserves
the right to decrease the Purchase Prices or modify other terms of sale without
filing an amendment to the Plan at any time during the offering period if such a
decrease in the Purchase Price or modification of such other terms of sale does
not constitute a general offering or an advertised price, but is rather the result of
an individually negotiated transaction. The Sponsor will amend the Plan to
provide the disclosures regarding any terms of sale as required by the
regulations of the Department of Law.

In addition to the Purchase Price, the Purchaser will be responsible at Closing for
certain closing costs, as set forth in "Section 18: Closing Costs and
Adjustments”. Section 18 discloses that Purchasers are responsible for the
payment of transfer taxes, and, because these obligations, which are usually
paid by Sellers, are being shifted to Purchasers, this is deemed to be additional
consideration to the Seller and includable in the computation of the transfer tax.
Purchasers are also responsible for payment of the $125 fee chargeable for filing
the New York State Real Property Transfer Report. In addition, each Purchaser
will be obligated to pay Sponsor's attorney’s fee, as well as a payment to the
Condominium of a working capital deposit equal to one month’'s Common
Charges and a payment to the Condominium of a utility deposit equal to one
month’s projected utility costs as stated on Schedule B-1.

Section 339-i(1)(iv) of the Condominium Act requires that each Unit have
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appurtenant thereto a Common Interest as expressed in Schedule A. In
accordance with such Section, the Sponsor has calculated such interests to be
based upon the floor space, subject to the location of such space and the
additional factors of relative value to other space in the Condominium, the
unigueness of the Unit, the availability of Common Elements for exclusive or
shared use and the overall dimensions of the particular Unit. In the event that
Sponsor negotiates with individual Purchasers to change the layout or
dimensions of their respective Units and such changes involve the inclusion in
the Unit of areas formerly designated as Common Elements, or involves adding
to the Common Elements, space that was previously incorporated in the Units,
the Common Interests of all of the Units may change slightly.

Monthly Common Charges and Annual Common Charges have been estimated
by the Sponsor (see Schedule B), assuming that the first year of operation will be
January 1, 2018 through December 1, 2018. The actual first year of operations
may be earlier or later than such year. The Sponsor retained Camelot Property
Management Services Corp. 37 West 26" Street, Suite 208, New York, NY
10010, to review Schedules B and B-1. Common Charges include maintenance
and operation of the Common Elements, fire and liability insurance for the
Condominium and Common Elements, gas for cooking and hot water and
electricity for the Common Elements and water and sewer charges, but do not
include electricity for heating and air conditioning for Residential Units, which will
be separately metered, interior repair and decoration of Units, cable television
service, fire or liability insurance which may be carried by the Unit Owner for
personal belongings and personal injury or property damage as a result of
occurrences in or to a Unit. The Sponsor is not offering or procuring mortgage
financing. If a Purchaser obtains financing, the Purchaser’s debt service will be
an additional expense.

(9-10) Columns (9) through (10) set forth projected monthly and yearly real estate taxes

for each of the Units for the period January 2018 through December 2018.
Section 339-g of the Condominium Act provides that each Unit and its Common
Interest is subject to separate assessment and taxation. Real estate taxes have
been estimated as described in Section 23 of this Plan and may be deductible for
income tax purposes as described in Sections 24 and 25. 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 real estate taxes on the adjoining Units. After the
Condominium is divided into individual tax lots (which may not occur until July
2018 or some later date), each Unit will be taxed as a separate tax lot for real
estate tax purposes, and the Unit Owner will not be responsible for the payment
of, nor will the Unit be subject to, any lien arising from the non-payment of taxes
on other Units.

The estimates set forth in Columns (9) and (10) are a calculation of the real
estate taxes due for each Residential Unit and the Retail Unit for the first year of
Condominium Operation commencing on January 1, 2018 and ending on
December 31, 2018. Therefore, the estimates are based upon six months of the
2017/18 tax year and six months of the 2018/19 tax year.
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Estimates of real estate taxes due for the Units, without real estate tax benefits
are based upon (i) the estimated assessed valuation for the Property for tax
years 2017/2018 and 2018/2019 (ii) the allocation of the assessed valuation to
the Residential Units, and the Retail Unit and (iii) the projected tax rates for tax
years 2017/2018 and 2018/2019.

Subsequent to completion of construction, any increase in the Actual Total
Assessed Valuation of the Property, which, barring a major improvement or
alteration to the Property, will be phased in over five (5) years at twenty percent
of the increase in actual assessed value per year and will be reflected in the
transition assessed value. Since the Property is being constructed into “Class A”
apartments and non-residential space, which construction commenced pursuant
to a new building permit on July 20, 2016, it can be expected and it is projected
that the Actual Total Assessed Valuation will be increased for the 2017/2018 and
2018/2019 tax years due to such construction without a phase-in on the transition
assessed value.

The estimated taxable assessed valuations for the Units and the projected tax
rates are based on the opinion of Paul Korngold of Tuchman, Korngold, Weiss,
Liebman & Gelles, LLP, 6 East 45" Street, New York, New York 10017, dated
May 9, 2016, which is set forth in Section 25b of the Plan, (the “Korngold Opinion
Letter”). A copy of the letter of Seiden & Schein, 570 Lexington Avenue, New
York, New York 10022, dated April 29, 2016 regarding real estate tax benefits, is
set forth in Section 25¢ of the Plan (the “Tax Benefit Letter”).

The transitional assessed valuation of the Property for tax year 2014/2015 has
been set by the New York City Department of Finance as $1,782,251. Because
construction is anticipated to be complete by January 2018 (as that term is
defined in the Section 421-a Rules and Regulations), Paul Korngold has
projected that the Property will be assessed for 2018/2019 as 100% completed,
and projected that the assessment will be $12,500,000.

When Units are separately assessed, the Korngold Opinion Letter opines that the
assessed valuation of the Units will be made based on the total percentage of
common interest of each type of Unit.

The Property is presently classified as both Tax Class 2 Property (multi-family
residential) and Tax Class 4 Property (non-residential). Upon reassessment, The
Residential Units will be assessed with Tax Class 2 (multi-family residential) and
the Retail Unit will be assessed within Tax Class 4.

The Class 2 tax rate for the fiscal year 2015/2016 has been set as $12.883 per
$100 of assessed value and the Class 4 tax rate for the fiscal year 2015/2016
has been set as $10.656 per $100 of assessed value. Tax rates for future years
have not been set by the New York City Department of Finance. The Korngold
Opinion Letter has projected that the Class 2 rate will be $13.25 per $100 of
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assessed value and that the Class 4 rate will be $11.00 per $100 of assessed
value. Since tax rates are re-adjusted annually, no representation is being made
that these rates will be in effect for the first year of condominium operation.

The estimated real estate tax obligations of the Unit Owners for the First Year of
Condominium Operations, without tax benefits, is based on six months of the
taxes for the 2017/2018 tax year with an assessed valuation of $6,000,000, and
six months of the taxes for the 2018/2019 tax year with an assessed valuation of
$12,500,000. The total taxes are estimated to be approximately $1,115,326 for
the Residential Units and $86,069 for the Retail Unit.

Sponsor intends to apply for partial real estate tax exemption benefits under
Section 421-a of the New York State Real Property Tax Law (“Section 421-a”) for
the Building. In the unlikely event that the Sponsor is unable to obtain Section
421-a benefits, then the Unit Owners will be responsible for the payment of the
unabated real estate taxes.

If all of the requirements of the Section 421-a program are met, the Residential
Units, the Retail Unit should receive a partial exemption from taxation for local
purposes, other than assessments for local improvements, for the construction
period, not to exceed three years which will include the First Year of
Condominium Operation.

The estimated real estate tax obligations of the Unit Owners for the First Year of
Condominium Operations, with Section 421-a tax benefits, is based on six
months of the taxes for the 2017/2018 tax year and six months of the taxes for
the 2018/2019 tax year. The total taxes are estimated to be approximately
$432,098 for the Residential Units and $60,961 for the Retail Unit.

SPONSOR MAKES NO REPRESENTATION THAT THE ASSESSED VALUE
OF THE PROPERTY, THE TAX RATE, THE METHOD OF ASSESSING REAL
PROPERTY, OR THE APPLICABLE LAW CREATING THE PARTIAL TAX
EXEMPTION WILL NOT BE CHANGED OR THAT THE PROPERTY WILL BE
ENTITLED TO ANY SUCH EXEMPTION. IN THE UNLIKELY EVENT THAT,
FOR ANY REASON, THE SECTION 421-A TAX EXEMPTION BENEFITS ARE
NOT ACTUALLY GRANTED TO THE CONDOMINIUM AND ITS UNIT
OWNERS, THE SPONSOR WILL AMEND THE PLAN TO REFLECT THAT
FACT, AND EACH UNIT OWNER WILL BE LIABLE FOR THE PAYMENT OF
FULL REAL ESTATE TAXES.

It is possible that all Units will be fully tax paying because there can be no
guarantee that any tax benefits will be obtained. If Section 421-a benefits are not
granted or are subsequently rescinded or reduced, Purchasers will have to pay
real estate taxes for their respective Units and will not have the right to cancel
their Purchase Agreements. Sponsor is not obligated to pay any real estate
taxes on behalf of any Unit Owners. If Section 421-a benefits are either not
available or do not commence on the date anticipated or in the amount projected,
Purchasers will not be permitted to rescind their Purchase Agreements and may
be responsible for payment of full real estate taxes.
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In the opinion of counsel to the Sponsor, each Residential Unit Owner, who
occupies a Residential Unit as a primary residence and who itemizes deductions
may, under present income tax laws, deduct from his or her income, for the
purposes of federal, State and City income taxes, any real estate taxes paid with
respect to such Unit and interest on the Unit mortgage, subject to certain
limitations, as set forth in counsel's opinion (see Section 25 a of the Plan). The
projected income tax deductions may vary in future years due to changes in the
interest rate on the Unit Owner's mortgage (if any) or from changes in the
allocation of constant debt service payments to interest and principal or due to
changes in real property taxes resulting from the expiration of real estate tax
benefits or from changes in the assessed value, the tax rate or the method of
assessing real property. .

The Projected Total Monthly Carrying Charges with Tax Benefits (Column 11)
consists of the sum of Projected Monthly Real Estate Taxes with Section 421-a
Benefits (Column 10) and Projected Monthly Common Charges (Column 8). The
Projected Total Monthly Carrying Charges without Tax Benefits (Column 11)
consist of the sum of Projected Monthly Real Estate Taxes without Section 421-a
Benefits (Column 9) and Projected Monthly Common Charges (Column 8).

Column 12 sets forth the allocation of the unfinanced portion of the Purchase
Price of the Resident Manager’s Unit (3D): $437,500 ) and the projected closing
costs ($62,500), or a total of $500,000.
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6. SCHEDULE B & FOOTNOTES

SCHEDULE “B”
The Lindley Condominium
Projected Budget for the First Full Year of Condominium Operation
January 1, 2018 through December 31, 2018

PROJECTED INCOME:

Common Charges (1)

Residential Units Common Charges.................ovvviiiiiiiiiiiciiiieeirseeeeeeeeeeneneeeeen $1,150,326
Retail Uit ComMon CHaNGIOS ... s s sms oo i i i s $ 31374
Storage Locker Licanse Fees (2)....cumumasminnmivmssosmmmn s ki mssiamsis $ 2,400
TOTAL PROJECTEL INCOME ...ommemssesonsmmmusrsasammonesmbensttmmssss s $1,184,246

PROJECTED EXPENSES:

Salary, Wages, Payroll Taxes & Benefits (3)................. R TSRS $ 544,885
Heat & HOt Water (4) ......oovieieiieeeeoeeeeee e e e $ 36,077
OO B D] oo s mms i s gt B $ 22,436
EIEEIACHEY [B) .. covmumonssrsummmne ssnmmamnpmny s s il it DO e i e i S SRR s i asss $ 103,125
VVEIEE B GBI [T] sssiocs oo s vimmsiona st im0 i e S PR SSNBSSPRS I SRR 007 $ 75,364
Repairs & MaintenNanCe (8) ..........ovvveieiiiiiieeeieeeeeeee e $ 50,000
Services & BUPPIES [B) .cvemanimen s mmmimsionss s A s it s i uitisnis $ 55,000
IRSUFEITEE (TOY it cimsnbos s coion s s oo A A S U S AR N 8 $ 62,984
Management FEE (11) ..ottt s b s aans s nneees $ 50,000
Liegal & PUERING FEBE {12) .. spmosmmsmsiissmisssuprissiratsooiiaiis $ 9,000
Resident Manager's Unit (13) ..o o Sossmsssimsbmiaiiossdissns sias s dsdiaousisves $ 71,618
BUTIRISHELEE U100 s oo st s s i i i s bty $ 7,548
Reserve Fund (15) ..ccoooviiiiiiiiieiieee T — $ 85,309
Comtinganty FUNE (T8 . sosmassnmns s enmmmanmmamitsd s e e S i s $ 8,500

TOTAL PROJECTED EXPENSES [17) ......ovssnsussmmamascssmsmssaiasssin $1,181,846
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Footnotes, which appear on the following pages, are deemed to be part of this
Schedule. If the projected commencement of the budget year (January 1, 2018 -
December 31, 2018) is delayed by more than six months from the actual date of the
First Closing, this Plan will be amended to include a revised budget disclosing current
projections. If the amended projections exceed the original projections by 25% or more,
in the aggregate, the Sponsor will offer all Purchasers the right to rescind their Purchase
Agreements for a period of fifteen (15) days subsequent to the date of presentation of
such amendment and, if not otherwise in default, have their deposits refunded with
interest, if any, whether or not the Sponsor offers to guarantee the earlier budget
projections. Sponsor reserves the right to charge reduced Common Charges until the
Building is occupied, to reflect a reduction in actual Common Expenses during the initial
months of the first year of Condominium operation. The Sponsor may not declare the
Plan effective where there are any material changes to the Budget, if these changes
have not been disclosed by a duly filed amendment to the Plan.

The Footnotes to Schedule B for each expense items describes the method of
allocation of the common expenses. This allocation is based on the provision in
Section 339-m of the Real Property Law which permits that “expenses may be specially
allocated and apportioned based on special or exclusive use or availability or exclusive
control or particular units or common areas by particular unit owners. “
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Footnotes to Schedule B

(1) COMMON CHARGES - ($1,181,846)

The estimated Common Charges to be collected from Unit Owners during the first year
of Condominium operation are based upon the assumption that the first year of
Condominium operation will be the twelve months commencing January 1, 2018. The
actual first year of operation may be earlier or later.

Total Residential Unit Retail Unit

Projected Income -
Common Charges (1) ) |
Residential Unit Common Charges $1,150,472 $1,150,472 |
Retail Unit Common Charges $31,374 $31,374
Storage Locker License Fees (2) $2,400 $2,400 )
Total Projected Income $1,184,246 $1,150,472 $31,374
Projected Expenses ]
Salary, Wages, Payroll Taxes & Benefits (3) $544,885 $543,637 $1,248
Heat & Hot Water (5) $36,077 $36,077 -
Cooking Gas (6) $22,436 $22,436
Electricity (7) ) - $103,125 $102,279 $846

Water & Sewer (8) $75,364 $75,364

| Repairs & Maintenance (9) $50,000 $45,901 $4,099
Services & Supplies (10) $55,000 $54,000 $1,000
Insurance (11) 562,984 $57,821 $5,163
Management Fee (12) $50,000 $45,901 $4,099
Legal & Auditing Fees (13) $9,000 $8,262 $738
Residential Managers Unit Cost (14) $71,618 $65,747 $5,871
Administration (15) - $7,648 $6,929 5619
Reserve Fund (16) $85,309 $78,315 $6,994
Contingency Reserve (17) $8,500 $7,803 $697
Total First Year Budget $1,181,846 $1,150,472 $31,374

The allocation for the General Common Expenses to be borne by the

Retail Unit have

been allocated on the basis of the Retail Unit's Percentage of Common Interest of
8.1980%

The Budget was prepared by the Sponsor and reviewed for accuracy by Camelot
Property Management Services Corp based upon the operation of comparable
condominium projects in New York City and projections prepared by professionals. It
cannot be construed as an assurance of final expenses, and it is based upon
information available to Sponsor and Camelot Property Management Services Corp.

The budget does not include any interest income that may be received by the Board of
Managers as a result of investing Condominium funds. The amount of such income
cannot be accurately predicted and may not be significant.
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(2) STORAGE LOCKER LICENSE FEES — ($2,400)

The condominium shall receive income of $25 per month per storage locker. It is
anticipated that there will be 16 fee paying storage lockers for an annual income of $4,800.
Since all of the storage lockers may not be licensed during the First Year of Condominium
operation only 50% or $2,400 will be included in the first year of Condominium operation
budget.

(3) SALARIES, WAGES, PAYROLL TAXES & BENEFITS — ($544,885)

The budgeted amount includes base wages, worker's compensation and disability
insurance, welfare and pension costs, payroll taxes and the cost of sick days, holidays
and vacation pay for a projected building staff of 1 Resident Manager (a full time
superintendent who resides in the Building), 1 handyman, and 1 part time porter. The
budget contemplates full time and part time door lobby attendants for a total of 208
hours per week with four (4) full time doormen and three (3) full time concierges. The
concierge and doormen will be outsourced to Kent Services Inc., located at 150 West
28" Street, NYC and the Board of Managers will enter into a contract for a budgeted
amount of $432,640 which includes a 5% escalation.

The wage estimates have been made by Camelot Property Management Services
Corp. No warranty is made as to the actual wages, salaries, benefits and related payroll
taxes and similar expenses which will be applicable and in effect during the first year of
cooperative operation. The projected expenses for wages, salaries and benefits are,
however, believed to be reasonable and reflect the experience of Sponsor's budget
expert with comparable buildings. Members of the staff will not be union members and
will be employees of the Condominium. In the opinion of the Sponsor, the level of
staffing described herein complies with all applicable housing and labor laws.

Labor Cost Description i Gross Wages
(1) Resident Manager $1,154 per week (x) 52 weeks $50,000
(1) Handyman | $750 per week (x) 52 weeks $39,000
(1) Porter $480 per week (x) 52 weeks $25,000
Total Base Wages ) ’ $114,000.
FICA @ 7.65 of Base Wages -~ $8,721.
Worker's Compensation $7,744

) FUTA @ 0.6 of 151 $7,000 ' $126.
NY SUI @ 41. New Employer Rate '  $4,674.
NY Disability @ $60 per employee o $180. |
Health @ $8,400 per employee $16,800.

Sub Total Benefit $152,245

(4) Doormen and (3) Concierge ’ $392,640
Total Cost - ) $544,885
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The employees will be devoting a substantial portion of their time and effort to service
the Residential Units and Residential Common Elements except that a small portion of
the Resident Manager, handyman and one porter's time estimated to be 10% (ten
percent) or 4 hours per week will be devoted to the General Common Elements.
Accordingly, salaries and related expenses have been allocated to the Residential Units
except for the time charged to the General Common Elements ($15,224) that has been
apportioned to all the Units within the Condominium based upon each Unit's respective
percentage of Common Interest.

(4) HEAT & HOT WATER — ($36,077)

The budgeted amount is based upon a letter from Plus Group, located at 231 West 29"
Street Avenue, New York, New York; Sponsor's consulting engineers, dated May 3,
2016. It is anticipated that the annual consumption of gas for heat for the Common
Elements and hot water for the Residential Units will be approximately 20,823 therms at
an average of $1.65 per therm for a total cost of $34,358. A 5% inflation factor has
been added. The Retail Unit will be separately metered for heat and hot water.

It is not possible to predict how closely the budgeted figure will reflect the actual cost of
gas for heat and hot water during the first year of Condominium operation, because
such cost will vary with the level of consumption and the price of gas. Consumption will
be affected by the severity of the weather and by any conservation measures adopted
by the Condominium Board, such as staggering the hours of heating or lowering the
temperature of hot water.

(5) COOKING GAS — ($22,436)

The Residential Units will not be separately metered for gas to be used for cooking.
Based on a letter dated May 3, 2016 from Plus Group, it is estimated that the gas cost
for cooking based on 12,950 therms of gas/year at $1.65 per therm, will be $21,367. A
5% inflation factor has been added. The Retail Unit will not share in this expense and
any gas usage will be separately metered or sub metered.

(6) ELECTRICITY — ($103,125)

The electricity consumption for the first year of Condominium operation for the Common
Elements was estimated by Plus Group in a letter dated May 3, 2016, at 27,017 kilowatt
hours of electricity, at an average rate of $.23 per kilowatt hour of electricity including
applicable sales tax, resulting in an annual cost of $98,214. A 5% inflation factor has
been included. The Retail Unit will not share in this expense and any gas usage will be
separately metered or sub metered.

This estimate includes costs for the common area air conditioning units, distribution
pumps, miscellaneous floor loads, elevators and lighting. Electricity costs can vary
depending upon consumption and demand factors.
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These costs are only the estimated electricity costs for the Common Elements within the
Building and have been allocated 90 percent to the Residential Common Elements and
charged to the Residential Units, with the remaining 10 percent allocated to the General
Common Elements within the Condominium based upon each Unit's respective
percentage of Common Interest.

Since the Property will be newly constructed, it has no recent reliable operating history.
Thus, it is not possible to predict how closely the budgeted figure will reflect the actual
expenses for electricity to be incurred during the first year of Condominium operation, in
part because such expenses will vary with the level of consumption and the rate
charged by Con Edison.

The amount projected in the budget does not include the electric energy consumed by
each Residential Unit Owner for the operation of appliances, lighting and the
incremental heating/air conditioning units. See Schedule B-1. Each Residential Unit will
be metered and billed individually for electricity consumption.

(7) WATER & SEWER - ($75,364)

The building will have a single main water meter, which will measure actual water
usage. Based upon a letter from Plus Group dated May 3, 2016, water and sewer
charges are based upon a combined charge of $9.87 per 100 Cu. Ft. and an estimated
usage of 727,365 C.C.F for a cost of $71,791.

The annual water and sewer charges during the first year of condominium operation are
estimated at $75,364. A 5% inflation factor has been added.

The Retail Unit will be separately sub-metered or metered for water and sewer and will
pay the costs of water and sewer usage directly to the Condominium or taxing authority.

Water and sewer charges have climbed dramatically in the past few years; it is possible
that water and sewer charges will also increase substantially in the future.

(8) REPAIRS & MAINTENANCE — ($50,000)

Since the Building will be newly constructed it has no operating history upon which to
project future costs of repairs and maintenance. No major capital repairs are included
in the First Year's Budget since all major construction and mechanical systems will be
new. Future major capital repairs to the Common Elements will be borne by all Unit
Owners.

The budgeted figure for this item includes the cost of normal maintenance and repairs to
the Common Elements of the Building that are the responsibility of the Condominium.
Each Unit Owner will be responsible for the cost of the interior maintenance, repairs,
decoration and painting of their respective Units, including the appliances, incremental
heating/air-conditioning units and any Limited Residential Common Elements
appurtenant thereto. Repairs and Maintenance have been allocated to all Units based
upon each Unit’s respective percentage of Common Interest.
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(9) SERVICE & SUPPLIES — ($55,000)

The budgeted amount includes the cost of cleaning equipment and miscellaneous
supplies for the Common Elements, as well as the anticipated cost of service contracts
during the first year of Condominium operation.

All of the mechanical systems within the Building will be new, and some will be under a
full service maintenance contract for the first year of Condominium operation from the
contractor who will install the system. No maintenance or service contracts have been
entered into as of the date of the Plan. The budgeted amounts are based upon the
experience of the Sponsor's budget expert in operating similar buildings. While this
Schedule B includes a reasonable allowance for possible increases in cost that may
occur prior to and during the first year of Condominium operations, no warranty is made
that the actual cost for these or other services will be in accordance with this projection.

It is projected that the Condominium will enter into maintenance agreements for the
following services:

Building Maintenance System $ 5,000
Window Cleaning $ 5,000
Heating and Cooling System $10,000
Compactor Maintenance $ 1,000
Elevator Maintenance $10,000
Sprinkler System/ Fire Protective Alarm System $ 5,000
Metal, Wood, and Marble Maintenance $ 1,000
Exterminator $ 1,000
Generator $ 1,000
Uniform Cleaning & Maintenance $10,000
Water Treatment $ 1,000
Miscellaneous Supplies $ 2,500
Building Link $ 2,500

The cost for services relating to the sprinkler system/fire protection alarm system,
exterminator, building maintenance system, water treatment and 8% of the
miscellaneous supplies of $2,500, for a total of $12,200, have been allocated to all Units
within the Condominium based upon each Unit's respective percentage of Common
Interest. The costs for the other services have been allocated only to the Residential
Units.

(10) INSURANCE — ($62,984)

The budged amount is based upon the proposal, dated April 29, 2016, Sterling Risk
Insurance, having an office address at 135 Crossways Park Drive, Woodbury, New York
11797. The following insurance coverage will be obtained for the Building for the first
year of Condominium operation:

A Comprehensive Condominium Package Policy, including Boiler & Machinery and
Water Damage, with the following General Coverage and Limits:
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Property Policy

$40,274,781 Building, All Risk “Special Form”, Agreed Amount, Co-insurance-
waived, Replacement Cost, $25,000 Deductible, Terrorism-Included

$5,000,000 Building Ordinance/Increased Cost of Construction
$5,000,000 Flood Annual Aggregate- $25,000 Deductible
$5,000,000 Underground Main/Sewer backup

$1,000,000 Contents/Personal Injury

Included Boiler & Machinery

General Liability Policy

$1,000,000 Each Occurrence

$2,000,000 General Aggregate

$1,000,000 Products/Completed Operation
$100,000 Fire Damage Limit-any one fire
$1,000,000 Personal & Advertising Injury
$1,000,000 Non-Owned Automobile/Hired Car
$1,000,000 Employee Benefits

$1,000,000 Directors & Officers Liability — Per Occurrence/Annual Aggregate
$2,500-Deductible

Crime Fidelity Insurance

$500,000 Employee Dishonesty Policy
$250,000 Forgery/Alteration
$250,000 Computer Fraud

Umbrella Liability

$100,000,000 — Umbrella Liability Limit — Per Occurrence/Annual Aggregate

The annual premium for the above mentioned insurance policy is estimated to be
$62,984. A 10% inflation factor has been added.

The insurance costs are for the entire Condominium and have been allocated to all
units within the Condominium based upon each Unit's respective percentage of
Common Interest.
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Although the budgeted amount is believed to be reasonable, it is noted that insurance
premiums have increased in the recent past and may continue to rise in the future. Unit
Owners are advised to obtain additional insurance at their own cost to cover such risks
as fire and casualty losses to unit contents, replacements, additions, fixtures, upgraded
fixtures and improvements, and liability coverage for occurrences within the Unit or the
Limited Common Elements. Purchasers should note that the foregoing insurance policy
will not cover losses sustained to personal property or to fixtures located within Units or
appurtenant Limited Common Elements which are not the responsibility of the Board of
Managers to maintain or repair nor will it cover liability for personal injury or property
damage for occurrences within Units or any appurtenant Limited Common Elements.
Insurance coverage for such items, if desired, will be at the sole expense of each Unit
Owner. In the event of damage to any Limited Common Element which is covered by
the insurance, any insurance proceeds relating thereto will be paid by the Board of
Managers or insurance trustee to the affected Unit Owner, if such Unit Owner is
obligated to repair the damage. A fidelity bond for the Managing Agent is included.

In the opinion of SterlingRisk Insurance Services of California, LLC, the amount of fire
insurance coverage is adequate to cover replacement cost; the policy is for an agreed
amount and the replacement cost is approximately $300 per square foot. The fire,
casualty and general liability policy will provide that each Unit Owner is an additional
insured and that there will be no cancellation without notice to the Board of Managers or
other authorized party and Permitted Mortgagees who have requested such notice in
writing. The policy will waive subrogation, invalidity because of the acts of the insured
and Unit Owners and any pro-rata reduction if Unit Owners obtain additional coverage.

(11) MANAGEMENT FEE - ($50,000)

At or prior to the First Closing, the Condominium will enter into a management
agreement with Camelot Property Management Services Corp, having an office address
at 37 West 26" Street, Suite 208, New York, NY 10010, a real estate management firm.
The agreement will be for an initial term of three (3) years. Thereafter, the agreement
will be automatically renewed from year to year, but may be cancelled by either party
without cause, upon not less than sixty (60) days’ prior written notice.

The Managing Agent will receive an annual fee of $50,000 payable in equal monthly
installment of $4,166.66. The Managing Agent’'s fee for the first year of Condominium
operation is comparable to the “going rate” for similar services in comparable buildings.

The Management Fee has been allocated to each unit based on each Unit’s respective
percentage of Common Interest.

The duties of the Managing Agent include among other things.

a) billing and collecting Common Charges;

b) causing the Common Elements to be maintained and repaired;

c) contracting for necessary services for the Common Elements

d) purchasing supplies necessary to properly maintain and operate the
Common Elements;

e) reviewing bills received in connection with the operation of the Common
Elements and causing such bills and other expenses to be paid;
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f) supervising, hiring and discharging employees and contractors;

o)) maintaining accurate sets of books and records (other than books of
account to be maintained by the Condominium's accountants);

h) sending notices and preparing agendas for meetings of the Board of
Managers

i) processing sales and leases of Units for a processing fee.

(12) LEGAL & AUDIT FEES — ( $9,000)

The Board of Managers may elect to engage a law firm to act as the attorney for the
Condominium. The estimated cost for miscellaneous, but not major legal services, for
the first year is $4,000. It is anticipated that the Condominium will enter into an
agreement with Leonard C. Abruzzo CPA, 248 Columbia TPK, Building 3 Suite 310,
Florham Park, NJ 07932 to provide audited tax returns and financial statement
preparation for the Condominium. It is estimated that the first year cost for these
services will be $5,000.

These professional fees are for the entire Condominium and have been allocated to all
Units within the Condominium based upon each Unit's percentage of Common Interest.

(13) RESIDENT MANAGER'’S UNIT COST — ($71,618)

Residential Unit 3D shall be designated as the Resident Manager's Unit and will be
occupied by the Resident Manager of the Building at or subsequent to the First closing.
Residential Unit 3D will be purchased by the Condominium Board on behalf of all Unit
Owners who will be responsible for the payment of all mortgage recording taxes,
transfer taxes and title insurance due in connection with the purchase of this Unit. Title
to the Resident Manager’s Unit will be held by the Condominium Board on behalf of all
Unit Owners. All carrying charges attributable to the Resident Manager’s Unit including
Common Charges, debt service, utilities, real estate taxes, cost of repairs, alterations,
and improvements and costs of financing the purchase of the Resident Manager's Unit
shall be borne by all Unit Owners as a Common Expense.

At the closing of title to the Resident Manager’s Unit, the Unit will be purchased by the
Condominium Board on behalf of the Unit Owners for a purchase price of $1,250,000.
Sixty Five Percent (65%) of the purchase price or $812,500 will be payable by a
purchase money note to sponsor secured by a mortgage on the Resident Managers
Unit, or in the alternative, through a loan with an institutional lender obtained by the
Sponsor. The remaining thirty percent (35%) of the Purchase Price or $437,500 and the
closing costs estimated to be $62,500 or a total of $500,000, will be paid by each Unit
Owner at the time of their Unit Closing based on their proportionate share of this
expense. See Schedule A - Allocation of Resident Manager’s Unit for further details.

The mortgage note will be for a 15-year term with an interest rate of 6% and a fully
amortizing loan of interest and principal over the 15-year term. The monthly interest
and principal payment will be $4,871.00 per month or $58,452 annually.
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No assurance or representations are made that the term and the rates in effect at the time
the Resident Manager's Unit loan is obtained will be as estimated in this budget.
Furthermore, for the period prior to closing on the financing, the Condominium Board will
be obligated to pay market rent to the Sponsor for the use and occupancy by the Resident
Manager of the Unit.

Closing costs, including without limitation, mortgage recording taxes, transfer taxes, title
insurance and recording fees due in connection with the conveyance and financing of the
Resident Manager’s Unit will be paid by each Unit Owner in its proportionate share at the
time of the Unit Closing, as part of the Capital Assessment.

In addition to the debt services for the Resident Manager’'s Unit, the Condominium will
be responsible for the real estate taxes on the Unit. The estimated real estate taxes for
the first year of operation of the Condominium for Unit 3D, assuming 421-a tax benefits
are anticipated to be approximately $6,139.48 per year or $511.62 per month. The
Condominium will also be responsible for the cost of the electricity (estimated to be
$4,027) and basic telephone service (estimated to be $1,500) for the Resident
Manager's Unit as well as basic repairs (estimated to be $1,500). It is estimated that
the cost of these items will be approximately $71,618 per year or $5,968.17 per month
in the first year of Condominium operation.

These costs for the Resident Manager's Unit have been allocated to each Unit within
the Condominium based upon each Unit’s respective percentage of Common Interest.

SPONSOR RESERVES THE RIGHT, IN ITS SOLE DISCRETION, PRIOR TO
DECLARING THE PLAN EFFECTIVE, TO CHOOSE A DIFFERENT UNIT, OTHER
THAN UNIT 3D, TO SELL TO THE BOARD; SUCH SALE SHALL, HOWEVER, BE
MADE ONLY PURSUANT TO A DULY FILED AMENDMENT TO THIS PLAN AND
SHALL NOT RESULT IN THE BOARD INCURRING FINANCE CHARGES, COMMON
CHARGES AND REAL ESTATE TAXES, IN THE AGGREGATE, WHICH EXCEED
THE COSTS OF OWNING UNIT 3D, AS SET FORTH IN HEREIN, BY MORE THAN
25%.

(14) ADMINISTRATION — ($7,548)

The budgeted amount includes anticipated expenses for telephone, cell phones,
postage, printing, miscellaneous office supplies, payroll processing costs, permits and
fees and local telephone usage in the Building Manager’s office.

These costs for administrative fees have been allocated to each Unit within the
Condominium based upon each Unit's respective percentage of Common Interest.

(15) RESERVE FUND - ($85,309)

The amount of the budgeted Reserve Fund is based on a reserve fund study prepared
by Strategic Inspections, 777 Westchester Avenue, White Plains, New York, 10604,
dated June 30, 2016. There will be no additional reserve fund provided by the
Sponsor.

This Reserve Fund will be deposited into the Condominium’s Reserve Fund account by
the Managing Agent in order to finance any needed capital expenditures such as the
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renewal or replacement of building components or systems or to remedy major building
defects. If additional funds are required, the Condominium will have to increase Common
Charges and or impose a special assessment. No representation is made as to the actual
or anticipated cost or timing or nature of any such capital work or the adequacy of any
such reserve.

This Reserve Fund is for the entire Condominium and has been allocated to all Units
based on each Unit’s respective percentage of Common Interest.

(16) CONTINGENCY FUND — ($8,500)

The contingency fund is approximately10% of the Reserve Fund and provides a fund
for possible expenses not included in the projected budget or possible increases in one
or more categories of operating expenses beyond the projected amounts. It is included
in the budget to provide funds for the unforeseen increase in Residential Common
Expense and General Common Expense. The contingency fund is not intended to pay
for capital improvements or repairs.

The contingency fund is for the entire Condominium and has been allocated to all Units
within the Condominium based upon each Unit's respective percentage of Common
Interest.

(17) TOTAL PROJECTED EXPENSES - ($1,181,846)

The projections set forth in this budget assume that the first year of Condominium
operation will cover the period from January 1, 2018 through December 31, 2018.

IN THE OPINION OF CAMELOT PROPERTY MANAGEMENT SERVICES CORP, AS SET
FORTH IN THE CERTIFICATIONS OF SPONSOR'S EXPERT CONCERNING
ADEQUACY OF THE BUDGET, IN PART Il OF THE PLAN, THE PROJECTED INCOME
APPEAR REASONABLE AND ADEQUATE BASED ON PRESENT PRICES (ADJUSTED
TO REFLECT CONTINUED INFLATION AND PRESENT LEVELS OF CONSUMPTION
FOR COMPARABLE UNITS SIMILARLY SITUATED) TO MEET THE ESTIMATED
EXPENSES FOR THE FIRST YEAR OF CONDOMINIUM OPERATION, ASSUMING
SUCH FIRST YEAR TO BE THE YEAR COMMENCING JANUARY 1, 2018. THE
BUDGET, HOWEVER, IS NOT INTENDED AND SHOULD NOT BE TAKEN AS A
GUARANTEE OR WARRANTY BY ANYONE THAT THE ANNUAL COMMON CHARGES
OR COMMON EXPENSES FOR THE FIRST OR ANY SUBSEQUENT YEAR OF
OPERATION OF THE PROPERTY BY THE CONDOMINIUM BOARD WILL BE AS SET
FORTH IN THE BUDGET. IT IS LIKELY THAT THE ACTUAL INCOME AND EXPENSES
FOR THE FIRST YEAR OF CONDOMINIUM OPERATION WILL VARY FROM THE
AMOUNTS SHOWN IN THE BUDGET.
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Schedule B-1-
Projected Budget for Individual Electricity Costs

Plus Group Consulting Engineering, PLLC in a letter dated May 3, 2016,
provided estimates for the consumption and use of electricity by individual Unit Owners.
The cost of gas for providing domestic hot water is included in the Common Expenses,
as is the cost of water and sewer charges. The common uses of electricity, such as for
the elevator, lighting in hallways, and other common areas, pumps and fans are also
included in the Common Expenses.

Plus Group Consulting Engineering, PLLC estimated the annual cost of electricity
use by individual Unit Owners. The estimated cost of electricity is based on the average
charge of Con Edison of the kilowatt per hour rate of $0.23 per KWH.

Electric consumption estimate are based on following assumptions:

Lighting and receptacle loads are calculated based on average square footage —
2 wi/sq.ft.; utilization of 50% of the total connected load for approximately 4 hours per
day, 365 days per year.

Appliance loads include TV, computer, refrigerator, dishwasher, and microwave
with total load of 12 KW per apartment. The appliance energy use is based on 60%
demand factor with 4 hours of use per day.

Each apartment also includes clothes washer of 8.6 kW. The clothes washer
energy use is based on average of 10 hour usage (20 loads) per month.

In view of the fact that these averages may include the use of energy by persons
of varying need, occupying Units of varying design, with different standard of comfort, or
with families of different sizes, the amount of energy used by the Purchasers may vary
substantially from the average estimates herein provided. In addition, the effect of
inflation, shortages and other factors may raise the costs of utilities substantially higher
than the current rate. ACCORDINGLY, NO WARRANTY OF ANY KIND IS BEING
MADE BY THE SPONSOR OR ANY OTHER PERSON AS TO WHAT SEPARATELY
METERED ELECTRICITY COSTS MAY BE.

Although the Sponsor is obligated to provide accurate information to prospective
Purchasers, factors beyond its control may substantially affect the cost of electricity
after the purchase of a Unit or in subsequent years. The estimates include lighting and
appliances, as well as heating and air conditioning. The actual cost of operating the
appliances and equipment will depend on the size and make of any units installed by
Purchasers.
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The Lindley Condominium

591 Third Avenue

New York, NY 10016
FOR THE PROJECTED FIRST YEAR OF CONDOMINIUM OPERATION

JANUARY 1, 2018 - DECEMBER 31, 2018
The following is the estimated cost for electricity consumption for each apartment.

2B

Cooling

Heating

Lighting and Receptacles
Kitchen Appliances & Fans
Washer

3A

Cooling

Heating

Lighting and Receptacles
Kitchen Appliances & Fans
Washer

3B

Cooling

Heating

Lighting and Receptacles
Kitchen Appliances & Fans
Washer

3C

Cooling

Heating

Lighting and Receptacles
Kitchen Appliances & Fans
Washer

Cooling

870

0.87
7.20
8.60

0.75
7.20
8.60

0.77
7.20
8.60

1.11
7.20
8.60

1460
1460
120

1460
1460
120

Area | Load Annual Annual Annual Cost
(sq.ft.) | (Kw) | Use (Hrs) | Consumption (Kwhr) $
2A 1155
Cooling 20278 | S 489.70
Heating 17801 | $ 429.89
Lighting and Receptacles 1.16 1460 1686.3 | S 407.24
Kitchen Appliances & Fans 7.20 1460 10512 | $ 2,538.65
Washer 8.60 120 1032 | § 249.23
$4,114.71

1650.9
1643.6
1270.2
10512
1032

22023
1764.3
16221
105612
1032

1875.7

$ 4,137.54

$  398.69
$  396.93
$  306.75
$ 2,538.65
S 249.23
$ 3,890.25

$ 43193
$  398.03
$ 263.74
$ 2,538.65
$ 249.23
$ 3,881.58

$  398.72
$  380.44
$  271.85
$ 2,538.65
S 249.23

$3,838.88

$ 53185
$  426.09
S  391.73
S 2,538.65
$ 24923

S 452.98



Heating

Lighting and Receptacles
Kitchen Appliances & Fans
Washer

4-9 A
Cooling
Heating
Lighting and Receptacles
Kitchen Appliances & Fans
Washer

4-9B

Cooling

Heating

Lighting and Receptacles
Kitchen Appliances & Fans
Washer

4-9C

Cooling

Heating

Lighting and Receptacles
Kitchen Appliances & Fans
Washer

4-9D

Cooling

Heating

Lighting and Receptacles
Kitchen Appliances & Fans
Washer

4-9E

Cooling

Heating

Lighting and Receptacles
Kitchen Appliances & Fans
Washer

Cooling

Heating

Lighting and Receptacles
Kitchen Appliances & Fans
Washer

771

737

0.99
7.20
8.60

0.75
7.20
8.60

0.77
7.20
8.60

0.78
7.20
8.60

0.74
7.20
8.60

1.08
7.20
8.60

62

1460
1460
120

1460
1460
120

1460
1460
120

1803.2
1451.2
10512
1032

1903.3
1704.6
1092.1
10512
1032

1651.0
1575.3
1125.7
105612
1032

1699.2
14541
1133.0
10512
1032

| $3,616.07

S 43548
S 35047
$ 2,538.65
S 249.23
$ 4,026.81

459.65
411.66
263.74

2,538.65
249.23
3,922.93

@® v v v v »n

398.72
380.44
271.85
$ 2,538.65
S 249.23
$ 3,838.88

W Wn N

S 41037
S 35117
S 27361
$ 2,538.65
S 249.23
$ 3,823.03

$ 410.85
$ 351.97
$  259.86
$ 2,538.65
$  249.23
$ 3,810.55

$  323.96
$  296.20
$  208.03
$ 2,538.65
$ 24923

510.20
510.29
379.74
$ 2,538.65
$ 24923
$4,188.10

v n Wn




10-15B
Cooling
Heating
Lighting and Receptacles
Kitchen Appliances & Fans
Washer

10-15C

Cooling

Heating

Lighting and Receptacles
Kitchen Appliances & Fans
Washer

10-15D

Cooling

Heating

Lighting and Receptacles
Kitchen Appliances & Fans
Washer

16-18 A

Cooling

Heating

Lighting and Receptacles
Kitchen Appliances & Fans
Washer

16-18 B
Cooling
Heating
Lighting and Receptacles
Kitchen Appliances & Fans
Washer

16-18 C
Cooling
Heating
Lighting and Receptacles
Kitchen Appliances & Fans
Washer

19-20 A
Cooling
Heating

737

590 |

1.28
7.20
8.60

0.74
7.20
8.60

0.59
7.20
8.60

1457

1300

1.46
7.20
8.60

115
7.20
8.60

0.88
7.20
8.60

1

\ 1460

‘ 1460
120

1460
1460
120

1460
1460
120

1460
1460
120

1460
1460
120

1460
1460
120

2050.0
1838.8
1868.8
10512
1032

1695.6
1452.4
1076.0
10512

1032

1340.7
1224.2
861.4
10512
1032

3414.5
27983
21272
10512
1032

2693.5
2084.0
1680.5
10512
1032

1966.9
1930.5
1286.3
10612
1032

2783.7
2193.3

$  409.48
$  350.75
$  259.86
$ 2,538.65
$  249.23
$ 3,807.97

$  824.60
$  675.79
$  513.72
$ 2,538.65
$  249.23
$ 4,801.99

$4,347.47

$ 495.08
S 444,07
S 45132
$ 2,538.65
$  249.23
$4,178.34

$ 323.78
$  295.65
S 208.03
$ 2,538.65
$ 249.23

$3,615.33

S 650.47
S 503.29
S 405.83
$ 2,538.65
S 249.23

S 475.00

S  466.22
$ 31063
$ 2,538.65
S 249.23
$4,039.72

$ 67225
S 529.68




Lighting and Receptacles
Kitchen Appliances & Fans
Washer

19-20 B

Cooling

Heating

Lighting and Receptacles
Kitchen Appliances & Fans
Washer

19-20C

Cooling

Heating

Lighting and Receptacles
Kitchen Appliances & Fans
Washer

21PHA

Cooling

Heating

| Lighting and Receptacles
Kitchen Appliances & Fans
Washer

21PHB

Cooling

Heating

Lighting and Receptacles
Kitchen Appliances & Fans
Washer

21PHC
Cooling
Heating
Lighting and Receptacles
Kitchen Appliances & Fans
Washer

881

1393

1265

1.30
7.20
8.60

1:15
7.20
8.60

0.88
7.20
8.60

1.39
7.20
8.60

1.27
7.20

| 8.60

0.88
7.20
8.60

64

1460
1460
120

1460
1460
120

1460
1460
120

1460
1460
120

1460
1460
120

1460
1460
120

1898.0
10512
1032

2693.5
2084.0
1680.5
10512
1032

1966.9
1930.5
1286.3
10512
1032

2894.2
2491.2
2033.8
10512
1032

2799.7
2354.3
1846.9
10512
1032

$ 45837
$ 2,538.65
$  249.23
$ 4,448.17

S 650.47
$ 503.29
$  405.83
$ 2,538.65
S 249.23
$ 4,347.47

$  475.00
$  466.22
$  310.63
$ 2,538.65
$  249.23
$ 4,039.72

$  698.96
$  601.62
$  491.16
$ 2,538.65
$  249.23
$ 4,579.62

S 676.14
$ 568.57
S 446.03
S 2,538.65
S 249.23
$ 4,478.61

$  498.58
$ 51721
$  310.63
$ 2,538.65
S 249.23

$4,114.30




65

7. COMPLIANCE WITH REAL PROPERTY LAW SECTION 339-i

CAMELOT

R EALT Y aRrROUEP

37 West 26" Street, Suite 208, N.Y.N.Y 10010

May 3% 2016

New York State Department of Law
Real Estate Finance Bureau

120 Broadway, 23" Floor

New York, New York 10271

Re:  The Lindley Condominium
Dear Sir or Madam: 591 Third Avenue
New York, N.Y, 10016

| have reviewed the allocation of Cornmon Interests as shown on Schedule "A" to be
included in the Offering Plan for The Lindley Condominium, 591 Third Avenue, New York, N.Y.
10016.

It is our opinion that the Common [nterests, allocated to the respactive Units, as set
forth in Schedule "A" is in compliance with Section 339-i(1)(iv) of the Real Property Law of the
State of New York.

The Sponsor has used the method contalned in subsection (1)(iv) of Section 339-i of the
New York Condominium Act that is based upon floor space, subject to relative value to the other
space in the Condominium, the uniqueness of the Unit, the availability of the Common Elements
for exclusive or shared use, and the overall dimensions of the particular Unit.

The percentage allocation of the Commaon Interests as set forth in the said Schedule "A"
is based upon the following: size of unit, location of the Unit and its status as either a
Residential Unit or a Retail Unit.

Our firm has been engaged in the management of residential real estate for mors than
ten (10 ) years. We understand that this letter is to he made a part of the Condominium
Offering Plan and consent to its use therein

Smcerelx yours, | )

ek

President
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8. RETAIL UNIT

Sponsor hereby offers one (1) Retail Unit for sale pursuant to the Plan. The
Purchase Prices for the Retail Unit is listed in the Section of the Plan entitled “Schedule A -
Purchase Prices and Related Information” (“Schedule A”). All terms of sale with respect to
the Retail Unit are freely negotiable without resort to the form Purchase Agreement set
forth in Part Il of the Plan, including, but not limited to, the amount of the Deposit, payment
of use and occupancy fees from the date of Closing until the Condominium Board’s
imposition of Common Charges, terms of sale and insurance coverage requirements.
THESE PRICES HAVE BEEN SET BY SPONSOR AND ARE NOT SUBJECT TO
APPROVAL BY THE DEPARTMENT OF LAW OR ANY OTHER GOVERNMENTAL
AGENCY.

Sponsor reserves the right to deliver the Retail Unit as “raw space”, subject only to
Sponsor's obligation to install such plumbing, electrical and mechanical hook-ups for the
future installation by the Retail Unit Owner or to install such other fixtures as Sponsor and
the Purchaser of such Retail Unit shall agree upon, if any. In such event, such Retail Unit
Owner shall be obligated to close title prior to the issuance of a Temporary Certificate of
Occupancy, which will be the obligation of such Retail Unit Owner to obtain.

In the event the Closing of Title to a Retail Unit occurs in advance of the First
Closing of a Residential Unit. , the First Year of Condominium Operation as defined in the
Plan will not commence until the First Closing of a Residential Unit .

Certain budgeted items (See the “Footnotes to Schedule B” for details) are
allocated between the Residential Units and the Retail Unit on a special basis which
reflects actual benefit and/or use associated with that particular item of expense or
exclusive control of particular Common Elements. The Condominium Board may not
modify these allocations without the unanimous consent of the Retail Unit Owner. In the
opinion of Sponsor’'s budget expert, as set forth in the Certifications of Sponsor’'s Budget
Expert set forth in Part Il of the Plan, the allocated Common Charges payable by the Retail
Unit Owner are sufficient to cover the expenses fairly attributable to the Retail Unit. The
aggregate Common Interest of all Units equals 100%. The aggregate Residential
Common Interests of all Residential Units equals 100%. The percentage of Common
Interests are the basis for determining a Unit Owners share of distribution upon termination
of the Condominium with Unit Owners then sharing pro rata in the proceeds of the
Condominium. Each Unit's Common Interest and Residential Common Interest, as
applicable, and estimate of the Common Charges that will be payable by the Unit Owner
during the First Year of Condominium Operation of the Property subsequent to the First
Closing are set forth in the “Section 5: Schedule A — Purchase Prices of Units and Related
Information.”

a. Retail Unit

The Retail Unit will consist of approximately 5,742 square feet, located on the cellar
level and first floor of the Building with an entrance on Third Avenue. There will be 1,248
square feet at the cellar level and 4,694 square feet at the first floor.
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b. General

The Retail Unit is being offered for sale pursuant to the Plan. All or any part of the
Retail Unit may be leased or subleased by the respective Retail Unit Owner, subject to
compliance with Law.

The Retail Unit may be combined or subdivided by the Retail Unit Owner into two or
more separate condominium units without prior notice and without amendment to the Plan.
Additionally, any Retail Unit created as a result of such subdivision will retain the same
rights afforded the Retail Unit Owner as set forth herein.

Residential Unit Owners will not have any interest in the rents, profits or revenues
from the rental or use of any space in any of the Retail Unit.

No representation is made with respect to the ownership of all or any portion of the
Retail Unit or as to who the future owners or tenants of any portion of the Retail Unit may
be at any time or as to the uses to which any portion of the Retail Unit may be put at any
time except that each of the Retail Unit may be used for any purpose permitted by Law,
including, without limitation, retail stores, banks, restaurants, theaters, bars, spas, health
clubs, and commercial and professional office space which uses may result in increased
noise and traffic. The Retail Unit may not be used for any immoral, offensive, or unlawful
use. No assurance, representation, or warranty is given that any tenants, occupants or
users of the Retail Unit will not be objectionable to Residential Unit Owners or other
parties. The uses of the Retail Unit may generate noise, traffic, fumes or other
disturbances over which the Residential Unit Owners will have no control.

¢. Rights and Obligations of Retail Unit Owner

The following is a summary of certain additional rights and obligations of the Retalil
Unit Owner relating to the use and ownership of the Retail Unit. (see “Exhibit 6:
Declaration” and “ Exhibit 7: By-Laws” for further details.). The rights and obligations of
the Retail Unit Owner will not have a material adverse impact upon the Condominium:

(1) the Retail Unit Owner and its permitted users, shall have the right, without
the approval of the Condominium Board, Managing Agent, other Unit
Owners, or representatives of holders of mortgages on Units to make
alterations, additions, improvements, or repairs in or to the interior portions
of the Retail Unit, whether structural or non-structural, ordinary or
extraordinary, and to subdivide and/or combine such Retail Unit, provided
that such alterations, additions, improvements or repairs are in compliance
with Law and the terms of the Declaration and By-Laws;

(i) the Retail Unit Owner and its permitted users shall have an easement to
use the sidewalks adjacent to such Retail Unit for any purposes permitted
by Law, including without limitation, food and beverage services and the
placement of outdoor seating, tables, lighting and signage on such
sidewalks adjacent thereto provided the entrances to the Building are not
impeded by such use. In the event a Retail Unit Owner utilizes such
sidewalks, the cost of maintenance and repair of such sidewalk during the
period of such use or resulting from such usage shall be borne by such
Retail Unit Owner;
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the Retail Unit Owner shall have the right to make all arrangements for the
prompt repair and restoration of such Retail Unit to the extent the Retail
Unit is damaged or destroyed by fire or other casualty;

the Retail Unit Owner and its permitted users shall have the right and an
easement (i) for ingress and egress through all Common Elements for the
purpose of accessing such Retail Unit or any portion of the Building
servicing such Retail Unit, and (ii) to erect, maintain, repair and replace
one or more signs and lighting of such size and content as the Retail Unit
Owner shall determine, in the storefronts and windows of such Retail Unit
for the purposes of advertising the sale or rental of all or any portion of a
Retail Unit or the operation of any business of a tenant or occupant of a
Retail Unit. Notwithstanding the foregoing, the Retail Unit Owner shall be
permitted to erect signage and/or lighting on the exterior fagade of the
Building;

the Retail Unit Owner (subject to Sponsor's prior written consent in each
instance for so long as Sponsor continues to own an Unsold Unit), shall
have the right, but not the obligation, at such Retail Unit Owner’s sole cost
and expense, to alter, modify, and/or restore the exterior facade of the
Building appurtenant to such Retail Unit (including storefronts and
windows of such Retail Unit) and to create additional means of egress and
ingress to such Retail Unit, provided that such alterations, modifications
and/or restorations are in compliance with Law, and the New York City
Landmarks Preservation Commission, if applicable and the terms of the
Declaration and By-Laws;

the Condominium Documents may not be amended or modified so as to
adversely affect a Retail Unit Owner without the prior written consent of
the affected Retail Unit Owner;

the Retail Unit Owner shall have the right to sell or lease all or any portion
of a Retail Unit without complying with any right of first refusal or transfer
fee contained in the Declaration or By-Laws;

notwithstanding any subdivision of any of the Retail Unit, the Retail Unit
Owner shall have the right to designate no more than one(1) member to
the five (5) member Condominium Board;

members of the Condominium Board designated by a Retail Unit Owner
may only be removed by such Retail Unit Owner, who alone will have the
right to elect or designate a replacement; and

any decisions by the Condominium Board which solely affect a Retail Unit
may be made only by the Member of the Condominium Board designated
by such Retail Unit Owner.



69

9. STORAGE LOCKER LICENSE AGREEMENTS.

Sponsor hereby offers Purchasers of Residential Units the opportunity to
purchase a license to use a Storage Locker pursuant to a Storage Locker License
Agreement. The price for each Storage Locker License and size of each Storage
Locker is listed on Schedule A-1. THESE PRICES HAVE BEEN SET BY SPONSOR
AND ARE NOT SUBJECT TO APPROVAL BY THE DEPARTMENT OF LAW OR ANY
OTHER GOVERNMENTAL AGENCY. Attached as Rider 3 to Exhibit 1 is the Storage
Locker License Purchase Agreement and attached as Rider 4 to Exhibit 1 is the
Assignment and Assumption of the Storage Locker License Agreement. See “Exhibit 8:
Storage Locker License Agreement”.

Sponsor reserves the right to offer as many Storage Locker Licenses as it
determines and to withhold one or more for future sale. Since there will be only Sixteen
(16) Storage Lockers, the licenses will be offered on a first come basis at the Sponsor's
discretion. In addition, Sponsor has the right to limit the number of Storage Locker
Licenses sold to any single Purchaser of a Residential Unit, to make bulk sales, or to
withdraw the offer of Storage Locker Licenses, as it deems fit. Storage Lockers may
only be used for the uses set forth in this Plan and, except for the Sponsor, cannot be
licensed independently of the ownership of a Residential Unit. The Storage Locker
License shall not be construed under any circumstances to be a sale of the Storage
Locker or the conveyance of fee title thereto.

a. Term of the Agreement

The term of the Storage Locker License will commence no earlier than the date
upon which Purchaser closes title to a Residential Unit. The term of the Storage Locker
License will continue unless it is terminated upon the earlier of (i) the termination of the
Storage Locker License by the Condominium Board pursuant to the terms of the
Storage Locker License or By-laws, as provided in paragraph 8 of the Storage Locker
License Agreement; (ii) the date on which the Licensee no longer is a Residential Unit
Owner and has not transferred the Storage Locker License to another Residential Unit
Owner pursuant to its terms; or (iii) the date on which the Licensee voluntarily
terminates the Storage Locker License.

At such time as any Residential Unit Owner purchases or enters into a Storage
Locker License Agreement, such Storage Locker will be deemed to be, and treated as,
for all intents and purposes, a Residential Limited Common Element as it will, upon the
purchase of a Storage Locker License, exist for the use and enjoyment of the
purchasing Residential Unit Owner to the exclusion of all other Unit Owners.

b. Description of Storage Lockers

There will be sixteen (16) Storage Lockers located in the cellar of the Building in
one residential storage room. The Storage Lockers will be constructed of steel/wire
mesh walls and ceilings; some of the Storage Lockers have concrete masonry unit
walls. The licensees will be responsible for providing locks or other devices to secure
their Storage Lockers and must provide the Condominium Board of Managers or any
Managing Agent with a key to the Storage Locker. Each of the residential storage
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rooms, containing Storage Lockers, will have a locked door and all Licensees will be
provided with key access security cards. Attached as Exhibit 5 are the floor plans for
the Storage Lockers.

C- Maintenance and Repair obligations

The Residential Unit Owner holding the license will be responsible for all nhormal
maintenance to the Storage Locker; however the costs and expenses of any structural
or extraordinary repairs or replacements to the Residential Storage Rooms shall be a
Common Expense charged to all Residential Unit Owners.

The Board of Managers has the authority to promulgate rules and regulations
regarding the use of, and access, to the Storage Lockers.

d. Limitations on assignment of License lease, termination

A Residential Unit Owner may transfer or assign its Storage Locker License only
to another Residential Unit Owner. Upon the conveyance of a Storage License, the
Board of Managers will enter into a new Storage Locker License with the transferee of
such Unit, in such form then required by the Board.

A Residential Unit Owner may lease a Storage Locker, but only to a tenant of his
or her Residential Unit, another Residential Unit Owner, the Board of Managers or the
Sponsor and only under such terms as may be required by the Board. In no event may
a Unit Owner retain use or rights to a Storage Locker after conveyance or transfer of
such Residential Unit Owner’'s Residential Unit.

in the event a Residential Unit Owner elects to terminate a Storage Locker
License and does not transfer same to another Residential Unit Owner, the rights to the
Storage Locker in question will devolve to the Board which shall have the right to issue
a new Storage Locker License to another Residential Unit Owner in its sole discretion.

The foregoing limitations do not apply to Sponsor or an Owner of Unsold
Residential Units.

e. By-Laws

The Condominium By-Laws include provisions regarding the Storage Lockers in
Article VI, Section 9.
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10. CHANGES IN PRICES AND UNITS

The Purchase Prices for the Units set forth in Schedule A may be decreased or
increased only by a duly filed amendment to the Plan when the change in price (i) is an
across the board change (as opposed to an isolated price change) affecting one or
more types of Units, (ii) is to be advertised or (iii) is a price increase for an individual
Purchaser. Accordingly, except as set forth above, Sponsor may enter into a Purchase
Agreement to sell one or more Units at prices less than those set forth in the Schedule
without filing an amendment.

If a change in the price for any Unit is made, a Purchaser may pay more or less
than other Purchasers under the Plan for similar Units, but this will not affect prior or
subsequent sales of Units not the subject of such changes.

Sponsor reserves the right, but is not obligated, to negotiate with Purchasers all
aspects of the Purchase Price, including but not limited to: "as is" condition of the Unit,
renovations or improvements to the Unit or the fixtures or equipment contained therein
or credits or allowances therefor; promotional inducements; treatment and amount of
Down Payment; financing contingencies; extension of period to secure financing;
Sponsor financing on such terms as may be set forth in the Plan, Common Charge
subsidies or rebates at Closing or payable on a periodic basis or in some other manner;
payment of transfer taxes; payment of all or part of Purchaser's acquisition or financing
costs, such as, but not limited to: closing costs, attorneys' fees, origination fees,
commitment fees; and any and all other costs relating to the cost of acquiring title to a
Unit. The Sponsor is not obligated to negotiate any of the foregoing terms.
Furthermore, the Sponsor reserves the right to amend the Plan from time to time to add
and/or delete negotiable terms or, at its sole option, to expand the applicability of such
negotiable terms to some or all Purchasers. The Sponsor will amend the Plan to
provide the disclosures regarding any terms of sale as required by the regulations of the
Department of Law.

In order to meet the possible varying demand for number and type of Unsold
Units, or to meet particular requirements prospective Purchasers, or for any other
reason, the Sponsor, for itself and its designees, reserves the right (except to the
extent prohibited by Law) at any time before execution of Purchase Agreements on
Units affected, by amendment to the Plan, to (i) change the layout of, or number of
rooms in, any Unsold Unit (ii)) change the size and/or number of Unsold Units by
subdividing one or more such Units into separate Units, combining separate Unsold
Units into one or more Unsold Units, altering any boundary walls between one or more
Units, or otherwise; (iii) reapportion among the Units affected by any such change,
subdivision, combination or alteration their appurtenant interests in the Common
Elements and (iv) convert appurtenant Common Elements (e.g., demising walls or floors
between Units or open space) into a portion of Unsold Units. All such changes shall be
made in compliance with Law. In order to facilitate such compliance, the Board of
Managers shall, at the request of the Sponsor, make, execute, and deliver any and all
applications and documents required by applicable law, including, but not limited to, any
applications and documents sufficient for the purpose of obtaining an amended
Certificate of Occupancy. If any of the foregoing changes are effected, the Plan will be
amended.
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Sponsor reserves the right, in its sole and absolute discretion, to sell, lease,
license or otherwise transfer to a Unit Owner, any other non-material portion of the
Common Elements for the exclusive use of such Unit Owner provided that such
Common Element was not offered in the Plan as an amenity for the shared use of the
Unit Owners of the Condominium. Any such sale, lease, license or transfer will be
disclosed in a duly filed amendment to the Plan, and the Declaration and Floor Plans
will be amended, if required.

The percentage interest in the Common Elements of any Unit affected by such
subdivision, alteration or combination may be increased or decreased accordingly. Any
reallocation of percentage interest in the Common Elements will vary the estimated
annual Common Charges for the Units affected thereby from the amounts estimated in
Schedule A. Except in the event of a condemnation, no change will be made which will
alter the percentage interest in the Common Elements for which a Purchase Agreement
has been executed and is in effect, unless the Purchaser consents thereto. The
percentage interest in the Common Elements of a Unit may change if there is a change
in the total square foot area of such Unit or of all Units.

No changes will be made in the size, layout, number of rooms or number of
Units, their respective percentages of Common Interest, or in the amount or quality of
Common Elements, except by amendment to the Plan. Similarly, Sponsor may not
make any material change in the size, or any material adverse change in the quality, of
the Common Elements, unless all Purchasers consent. Unless the Purchaser consents,
no material change will be made in the size of a Unit, its layout, percentage of Common
Interest or in the amount or quality of Common Elements directly affecting or servicing
the Unit if a Purchase Agreement has been executed and delivered to the Sponsor for
that Unit, and the Purchaser is not in default beyond any cure period. If the Declaration
has been recorded prior to such change(s), no such change will be made without
amendment to the Declaration and consent of the affected Unit Owner(s). Unless
prohibited by Law, the Sponsor shall have the right to amend or cause the Board of
Managers to amend the Declaration, in accordance with Article 10 thereof, to reflect any
such changes and to file such amendment and any necessary plans, specifications and
maps in connection therewith.

Although the Sponsor intends to use the materials, finishes, fixtures, any
appliances and equipment described herein and in the Floor Plans and specifications,
the Sponsor reserves the right to substitute materials, finishes, fixtures, appliances and
equipment of substantially equal quality, to extent readily available, for any of those set
forth provided the substitutions are in accordance with the requirements of the
Department of Buildings of the City of New York. Any of the aforesaid changes may be
subject to the prior approval of the Construction Lender.
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11. LEASES

No Interim leases will be offered to Purchasers. The Sponsor reserves the
unconditional right to rent or lease Residential Units to non-Purchasers after the
consummation of the Plan. No occupancy may commence until a Temporary Certificate
of Occupancy has been obtained covering such Residential Unit. Once a vacant
Residential Unit is sold, and so long as a Purchase Agreement is in effect, it may not be
leased. No Purchaser shall have the right to occupy the Residential Unit purchased by
him or her prior to the Closing.

A Property which is granted a partial real estate tax exemption under Section
421-a of the New York Real Property Tax Law and is to be converted to condominium
use subject to an offering plan which is not declared effective within fifteen (15) months
of the issuance of the Section 421-a final certificate of eligibility becomes subject to rent
regulations under the Rent Stabilization Laws and Code. This will impose a registration
requirement on owners and grant tenants the right to reside for the duration of the
Section 421-a partial real estate tax exemption. Leases must contain language advising
when the Section 421-a partial real estate tax exemption will expire and rents cannot be
increased above Rent Guidelines Board restrictions plus 2.2% annually. See “Section
25b: Real Estate Tax Exemption Benefits.”



74
12. PROCEDURE TO PURCHASE

The Purchase Agreement contains the terms and conditions upon which a Unit
will be sold and should be read carefully by the prospective Purchaser and his legal or
financial representative before being executed.

The Agreement provides that the Purchaser will purchase from the Sponsor a
designated Residential Unit, in The Lindley Condominium described in the Declaration
creating such Condominium. Upon signing the Purchase Agreement, the Purchaser
shall make the required down payment ("Initial Down Payment") of 10% of the Purchase
Price. The Purchaser shall make an additional downpayment of 5% of the Purchase
Price (the “Additional Down Payment”) no later than the earlier to occur of (a) ninety
(90) days after the date of the Purchase Agreement or (b) thirty (30) days after the
Sponsor serves an Amendment to this Plan, declaring the plan effective but in no event
later than the Closing Date. The Initial Down Payment and the Additional Down
Payment are hereinafter collectively referred to as the “Down Payment.” The total
Down Payment is 15% of the Purchase Price. The balance of the Purchase Price
(including the proceeds of any mortgage loan) will be due on the closing of title to each
Unit. At that time, the Purchaser will also have to make the contribution to the Working
Capital Fund described in Section 27 of this Plan.

If the sponsor elects to accept a Purchase Agreement, two counterparts thereof
signed by the Sponsor, will be returned to the prospective Purchaser. The Sponsor
may reject any Purchase Agreement, in its absolute discretion, without cause or
explanation, so long as such rejection is not based upon race, creed, religion, color,
national origin, sex, age, disability, sexual orientation , marital status or any other
ground proscribed by law. Until so executed by Sponsor and returned to the
prospective Purchaser, Sponsor will not be bound by any Purchase Agreement
submitted to it, regardless of whether or not Purchaser's Down Payment check may
have been deposited temporarily into a bank account.

Within 30 days after the Purchaser delivers an executed Purchase Agreement,
together with the required Down Payment, the Sponsor must either accept the Purchase
Agreement and return a fully executed counterpart to the Purchaser or reject the
Purchase Agreement and refund the Down Payment previously tendered. If no action
be taken during such 30 day period, Purchaser's offer to purchase will be deemed
rejected and his Down Payment returned with any interest.

After the Plan is declared effective (see Section 16), the Sponsor will give each
Purchaser not less than 30 days' prior written notice of the date, time and place for the
transfer of title to his Unit, unless such period is waived in writing by the Purchaser. The
Purchase Agreement provides for one adjournment; Purchaser may request and
Sponsor may grant further adjournments of the Closing under limited circumstances and
on condition that costs for common charges and real estate taxes are adjusted as of
the earliest scheduled closing date. It is currently expected that the First Closing will
occur on or about January 2018.

The terms of sale and other provisions of an actual Purchase Agreement entered
into between the Sponsor and any Purchaser may vary from the provisions contained in
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the form in Exhibit 1 of this Plan in a manner consistent with Law, but such variations
shall have no effect on the provisions of any other Purchase Agreement theretofore or
thereafter entered into by the Sponsor and any other purchaser. A Purchaser may not
assign the Purchase Agreement without the prior written consent of the Sponsor, at its
sole discretion, and payment of any fees with respect thereto (See Section 17).

The following is a summary of certain material provisions of the Purchase
Agreement. It is not intended as a complete statement of these or other important
provisions of the Agreement. Reference should be made to the form of Purchase
Agreement set forth as Exhibit 1 of this Plan for the complete terms of these and other
material provisions and to Sections 13, 14, 15, 17 and 18 of this Plan for a description of
the availability of financing, escrow and trust fund requirements, right to assign, terms of
sale and Unit closing costs and adjustments.

a. Down Payment

The Down Payment shall not exceed a total of 15% of the Purchase Price. Such
sums shall be paid by Purchaser's unendorsed, personal checks drawn on, or a
cashier's check of, a bank or trust company which is a member of the New York
Clearing House Association, directly to the order of “Getler & Gomes, PC as Escrow
Agent" or as the Sponsor may subsequently advise in writing.

b. Review of Documents and Incorporation

A Purchaser who has not been afforded at least three (3) business days to
review the Offering Plan and all amendments thereto prior to executing a Purchase
Agreement shall be given seven (7) days, after delivering executed Purchase
Agreements, together with the required Down Payment, to rescind the Purchase
Agreement and have the full Down Payment refunded promptly. Such rescission must
be in writing, addressed and sent to Sponsor and be postmarked or hand delivered by
the seventh day subsequent to Purchasers executing and delivering such Purchase
Agreement. Purchasers who execute a Purchase Agreement after having had three (3)
business days to review the Plan shall not be permitted the aforementioned time period
to rescind for any reason. The provisions of the Offering Plan, including all of the
documents in Part Il thereof, are incorporated by reference in the Purchase Agreement.

c. No Mortgage Contingency

The obligations of a Purchaser under a Purchase Agreement are not conditioned
on obtaining financing. Any prospective Purchaser who executes a Purchase
Agreement and does not obtain financing may lose his or her deposit if he or she is
unable to otherwise raise the monies for the balance of the Purchase Price.
Prospective purchasers who require financing are advised to consult with a lending
institution before execution of a Purchase Agreement. No representation is made by
the Sponsor as to the availability or cost of such financing.
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d. Monies to be Held in Trust

See “Section 14: Escrow and Trust Fund Requirements.” The Escrow Trust
Fund provisions are in paragraph 5 of the Purchase Agreement. See Exhibit 1.

e. Conveyance of Title

The Closing shall take place on a date specified by the Sponsor no earlier than
thirty (30) days after the date on which written notice of the Closing date is given to
Purchaser, unless the parties agree in writing to an earlier Closing date. The Purchaser
shall pay the balance due at Closing by unendorsed certified check or official cashier’s
check plus the required working capital deposit. At Closing of title and delivery of the
deed to the Unit, Purchaser shall execute, acknowledge and deliver to Sponsor a Power
of Attorney, substantially in the form set forth in the Plan as Exhibit 2. Adjournments of
the Closing date shall be made only in accordance with Paragraph 7 of the Purchase
Agreement.

f. Purchaser's Default

If the Purchaser defaults and fails to cure during the thirty (30) day period
afforded him or her by the Sponsor after giving written notice to cure, the Sponsor may
at its option, cancel the Purchase Agreement or bring an action against Purchaser for
specific performance. Time is of the essence to cure such default within said thirty (30)
day period. Subject to the provisions of this Section, in the event of such default, the
Sponsor may retain as liquidated damages a sum equal to the Down Payment. If the
Sponsor elects not to cancel the Purchase Agreement as a result of the failure of the
Purchaser to close on the date specified by the Sponsor in such notice, and approves
the Purchaser's request to adjourn the Closing Date, then (i) all apportionments
between the Sponsor and the Purchaser shall be made as of the original Closing Date,
and (ii) Purchaser shall pay to Sponsor .03% of the Purchase Price for each day that
the Closing Date is adjourned. If the Sponsor accepts an extension of the original
Closing date, said extension shall not preclude the Sponsor from thereafter canceling
the Purchase Agreement if the Purchaser fails to close on the adjourned Closing Date.

In the event the First Closing is delayed six (6) months or more from the
commencement of the projected first year of operation as set forth in Schedule B, the
Plan will be amended to include a revised budget showing current projections. If the
amended projections exceed the original projections by 25% or more, Purchasers shall
be offered the right to rescind their Purchase Agreements for a period of fifteen (15)
days subsequent to the date of presentation of this amendment. Any Purchasers
electing rescission will have their Down Payments and any interest earned thereon
returned; and provided further that rescission need not have been offered to any
Purchaser who is in default under the terms of the Purchase Agreement. The Sponsor
has other remedies, as described in Paragraph 13 of the Purchase Agreement.
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g. Risk of Loss

The risk of loss or damage to a Residential Unit from fire or other casualty
remains with the Sponsor until delivery of the deed.

h. Completion of Construction

The Sponsor expects to complete construction by January 2018. If completion is
delayed, the date for the First Closing, which is anticipated to take place in January
2018 or subsequent closings, may be adjourned. A Purchaser will be afforded the right
to rescind his Purchase Agreement if the First Closing is delayed more than twelve (12)
months from the commencement date of the projected first year of condominium
operations (currently January 2018).

Purchasers should note that even if the First Closing occurs on or before January
1, 2018 or such other date projected as the date of commencement of condominium
operation at the time the Purchase Agreement was entered into or within the twelve
month period thereafter, the closing of subsequent units may be substantially delayed
beyond such dates if a Temporary Certificate of Occupancy has not been issued for
such Units or for the floor on which such Units are located. In such case, provided that
Sponsor is diligently pursuing completion of construction and the issues of a Certificate
of Occupancy and is otherwise in compliance with its obligations under the Plan,
Purchaser will not be entitled to a right of rescission or to make claims against the
Sponsor for damages or losses as a result of such delays and will not be excused from
paying the full Purchase Price for the Unit. PROSPECTIVE PURCHASERS SHOULD
THERFORE CAREFULLY CONSIDER THE POSSIBILITY OF SUCH DELAYS IN
THEIR DETERMINATION AS TO WHETHER TO PURCHASE A UNIT. In the event,
however, Sponsor cannot convey title to the Unit on or before January 2019 ( twelve
months from the projected date of commencement of condominium operation), affected
Purchasers will be afforded the right of rescission.

i Real Estate Tax Exemption

In the event the Sponsor has not received temporary or final approval of partial
real estate tax exemption under Section 421-a of the New York Real Property Tax Law
for the Property at the time of Closing, a Purchaser of a Unit in the Condominium may
not cancel the Agreement.

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

Any Purchaser that is a foreign mission, as such term is defined under the
Foreign Missions Act, 22 U.S.C. 4305, must notify the United States Department of
State prior to purchasing a Unit and provide a copy of such notice to Sponsor. Sponsor
will not be bound under any Agreement with a foreign mission unless and until the
earlier to occur of: (i) receipt of a notification of approval from the Department of State;
or (ii) 60 days after receipt of such Purchaser’s notice by the Department of State.
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Any Purchaser that is a foreign government, a resident representative of a
foreign government or other person or entity otherwise entitled to the immunities from
suit enjoyed by a foreign government (i.e., diplomatic or sovereign immunity) shall
expressly and voluntarily waive such immunity and consent to any suit action or
proceeding arising out of or relating to the Agreement being brought in any state or
Federal court in the State of New York. Any such Purchaser shall designate National
Corporate Research, Ltd., 10 East 40" St., 10" Floor, New York, New York 10016 as its
duly authorized and lawful agent to receive process for and on behalf of Purchaser in
any state or Federal suit, action or proceeding in the State of New York based on,
arising out of or connected with the Agreement.

k. Waiver

The Agreement does not and may not contain, or be modified to contain, a
provision waiving Purchaser's rights or abrogating the Sponsor's obligations under the
Offering Plan or under Article 23-A of the General Business Law. Any provision of any
contract or agreement, whether oral or in writing, by which a Purchaser purports to
waive or indemnify any obligation of the Escrow Agent holding trust funds is absolutely
void. The provisions of the Attorney General’s regulations concerning escrow/trust
funds (see Section 14) shall prevail over any conflicting or inconsistent provision in the
Plan or Purchase Agreement. Purchasers shall not be obligated to pay any legal or
other expense of the Sponsor in connection with the establishment, maintenance or
defense of obligations arising from the handling or disposition of trust funds.

I No Resale: Prohibition Against Advertising

Prior to the Closing of Title to a Residential Unit, the Purchase Agreement prohibits
a Purchaser from advertising or otherwise offering, listing, promoting or publicizing the
availability of the Residential Unit for sale or rental.

m. Plan Governs

In the event of any inconsistency or conflict between the provisions of the
Purchase Agreement and those of the Plan, the provisions of the Offering Plan shall
govern and be binding.

THE FOREGOING IS A SUMMARY OF THE MOST PERTINENT TERMS OF
THE PURCHASE AGREEMENT, BUT DOES NOT PURPORT TO BE A COMPLETE
SUMMARY OF ALL OF THE TERMS AND CONDITIONS AND SHOULD NOT BE
RELIED UPON AS SUCH. THE FORM OF THE PURCHASE AGREEMENT AND
RIDERS THERETO IS SET FORTH IN ITS ENTIRETY AS EXHIBIT “1” IN PART Il OF
THIS PLAN.
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13. FINANCING FOR QUALIFIED PURCHASERS

The Sponsor will not be providing financing for the Units. If a Purchaser desires
to finance the purchase of his or her Unit, the Purchase Agreement is not conditioned
upon the issuance of a commitment by an Institutional Lender for a Mortgage Loan.

If a Purchaser is relying upon financing, Purchaser will assume the risks of
meeting all conditions and requirements of the lender to obtain and fund the loan on the
date set by Sponsor for closing of title under the Purchase Agreement, including
conditions and requirements that may be beyond Purchaser's control, such as: meeting
all requirements concerning Purchaser; meeting a requirement for a certain percentage
of Units to be "owner-occupied" and losing a "lock in" interest rate because closing of
title fails to occur before the expiration of the period within which the loan must close to
obtain the locked in rate. A prospective Purchaser who is relying on financing is
advised to inquire with a proposed lender or mortgage broker as to whether the
purchaser will qualify before entering into a Purchase Agreement.

The Property is currently encumbered by mortgages held by the Construction
Lender. The Sponsor reserves the right to have additional building loan mortgages
placed upon the Condominium Property, but the Sponsor is obliged to satisfy any Unit
mortgage or to release its lien before closing title to such Unit, together with its interest
in the Common Elements.

THE SPONSOR SHALL HAVE NO LIABILITY OR RESPONSIBILITY TO ANY
PURCHASER IF HIS OR HER APPLICATION FOR FINANCING IS NOT ACCEPTED.

The Sponsor makes no representation as to the availability or terms of financing.
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14. ESCROW AND TRUST FUND REQUIREMENTS

The Sponsor will comply with the escrow and trust fund requirements of General
Business Law Sections 352-e(2)(b) and 352-h and the Attorney General’s regulations
promulgated pursuant thereto. Any deposits a Purchaser has at the Escrow Bank will
also count toward the FDIC limit.

a. The Escrow Agent:

The law firm of Getler & Gomes, PC, with an address at 2 Executive Boulevard,
Suite 305, Suffern, New York 10901, telephone number (845) 533-4475, shall serve as
escrow agent ("Escrow Agent") for Sponsor and Purchaser. Escrow Agent has
designated the following attorney to serve as signatory: Janine Getler, Esq. The
designated signatory is admitted to practice law in the State of New York. Neither the
Escrow Agent nor any authorized signatory on the account are the Sponsor, Selling
Agent, Managing Agent, or any principal thereof, or have any beneficial interest in any
of the foregoing. In addition, in accordance with Section 71-a (3) of the Lien Law, all
Down Payment monies shall be held in trust by Sponsor.

b. The Escrow Account:

The Escrow Agent has established the escrow account at Bank of America,
located at 208 Harristown Road, Glenrock, New Jersey 07452, in the state of new
Jersey ("Bank"), a bank authorized to do business in the State of New York, or by
amendment to the Plan, at such other New York bank, trust company or Federal
savings and loan association as the Sponsor may select. The escrow account is
entitled “Getler & Gomes, PC, Attorney Escrow Account” ("Escrow Account"). The
Escrow Account is federally insured by the Federal Deposit Insurance Corporation
(“FDIC”) at the maximum amount of $250,000 per Down Payment. It is a Special Risk of
this Offering that any Down Payment in excess of $250,000 will not be insured. Any
deposits a Purchaser has at the Escrow Bank will also count toward the FDIC limit.

All Down Payments received from Purchaser shall be in the form of Purchaser’s
unendorsed, personal checks drawn on, or a cashier’s check of a bank or trust company
which is a member of the New York Clearing House Association and shall be made
payable to or endorsed by the Purchaser to the order of “Getler & Gomes, PC, as
Escrow Agent.”

The interest rate for all Down Payments made into the Escrow Account shall be
the prevailing rate for such accounts, which, as of November 2016, is .05%. Interest
shall begin to accrue upon placing the Down Payment into the Escrow Account. All
interest earned thereon shall be paid to or credited to the Purchaser at closing. No fees
of any kind may be deducted from the Escrow Account, and the Sponsor shall bear all
costs associated with the maintenance of the Escrow Account.
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C. The Purchase Agreement:

The Purchase Agreement, reflecting the foregoing, is attached hereto as Exhibit
1. The escrow provisions are included in Paragraph 5 of the Purchase Agreement,
which must be executed by the Escrow Agent.

d. Notification to Purchaser:

Within five (5) business days after the Purchase Agreement has been tendered
to Escrow Agent along with the Down Payment, the Escrow Agent shall sign the
Purchase Agreement and place the Down Payment into the Escrow Account. In some
cases, such Down Payment may be deposited before the Purchase Agreement is
signed or rejected. Within ten (10) business days of the placing the Down Payment in
the Escrow Account, Escrow Agent shall provide written notice to Purchaser and
Sponsor, confirming the Down Payment. The notice shall provide the account number
and the initial interest rate to be earned on the Down Payment. Any Down Payments
made for upgrades, extras, or custom work shall be initially deposited into the Escrow
Account, and released in accordance to the terms of the Purchase Agreement.

The Escrow Agent is obligated to send notice to the Purchaser once the Down
Payment is placed in the Escrow Account. If the Purchaser does not receive notice of
such Down Payment within fifteen (15) business days after tender of the Down
Payment, he or she may cancel the Purchase Agreement within ninety (90) days after
tender of the Purchase Agreement and Down Payment to Escrow Agent. Complaints
concerning the failure to honor such cancellation requests may be referred to the New
York State Department of Law, Real Estate Finance Bureau, 120 Broadway, 23" Floor,
New York, N.Y. 10271. Rescission shall not be afforded where proof satisfactory to the
Attorney General is submitted establishing that the Down Payment was timely placed in
the Escrow Account in accordance with the New York State Department of Law's
regulations concerning Down Payments and requisite notice was timely mailed to the
Purchaser.

e. Release of Funds:

All Down Payments, received in connection with the Purchase Agreement, are
and shall continue to be the Purchaser's money, and may not be comingled with any
other money or pledged or hypothecated by Sponsor, as per GBL § 352-h.

Under no circumstances shall Sponsor seek or accept release of the Down
Payment of a defaulting Purchaser until after consummation of the Plan, as evidenced
by the acceptance of a post-closing amendment by the New York State Department of
Law. Consummation of the Plan does not relieve the Sponsor of its obligations
pursuant to GBL §§ 352-e (2-b) and 352-h.

The Escrow Agent shall release the Down Payment if so directed:

(a) pursuant to the terms and conditions set forth in the Purchase Agreement
upon closing of title to the Unit; or

(b) in a subsequent writing signed by both Sponsor and Purchaser; or
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(c) by a final, non-appealable order or judgment of a court.

If the Escrow Agent is not directed to release the Down Payment pursuant to
paragraphs (a) through (c) above, and the Escrow Agent receives a request by either
party to release the Down Payment, then the Escrow Agent must give both the
Purchaser and Sponsor prior written notice of not fewer than thirty (30) days before
releasing the Down Payment. If the Escrow Agent has not received notice of objection
to the release of the Down Payment prior to the expiration of the thirty (30) day period,
the Down Payment shall be released and the Escrow Agent shall provide further written
notice to both parties informing them of said release. If the Escrow Agent receives a
written notice from either party objecting to the release of the Down Payment within said
thirty (30) day period, the Escrow Agent shall continue to hold the Down Payment until
otherwise directed pursuant to paragraphs (a) through (c) above. Notwithstanding the
foregoing, the Escrow Agent shall have the right at any time to deposit the Down
Payment contained in the Escrow Account with the clerk of the county where the Unit is
located and shall give written notice to both parties of such deposit.

The Sponsor shall not object to the release of the Down Payment to:

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

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

The Escrow Agent will maintain all records concerning the escrow account for
seven (7) years after the release of all funds from the escrow account. The Department
of Law may perform random reviews and audits of any records involving the Escrow
Account to determine compliance with all applicable statutes and regulations.

f. Waiver Void:

Any provision of any Purchase Agreement or separate agreement, whether oral
or in writing, by which a Purchaser purports to waive or indemnify any obligation of the
Escrow Agent holding any Down Payment in trust is absolutely void. The provisions of
the Attorney General's regulations and GBL §§ 352-e(2-b) and 352-h concerning
escrow trust funds shall prevail over any conflicting or inconsistent provisions in the
Purchase Agreement, Plan, or any amendment thereto.

g. Alternate Security:

In lieu of a deposit of the Down Payment, the Sponsor may post a bond or
contract of indemnity in a form approved by the Department of Law and issued by a
surety company licensed in the State of New York or obtain an irrevocable letter of
credit from a New York lending institution. The Sponsor must first apply to the Attorney
General and will amend the Plan prior to taking such action.
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15. ASSIGNMENT OF PURCHASE AGREEMENT

No assignments of Purchase Agreements by Purchasers will be permitted
without the prior written consent of the Sponsor, which may be given or withheld at
Sponsor’s sole discretion. Purchaser will be charged a fee by Sponsor for the approval
and preparation of an Assignment by Sponsor/Selling Agent and/or counsel.

With regard to the assignment of Purchase Agreement, the Sponsor and its
agents will not discriminate against any person on the basis of race, creed, color,
national origin, sex, age, disability, sexual orientation, marital status or any other ground
prohibited by law.
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16. EFFECTIVE DATE

The closing of title to the First Unit by the Sponsor may not occur before this Plan
has been declared effective, and the effectiveness amendment has been accepted for
filing by the New York State Department of Law. This Plan will be declared effective by
amendment to the Plan.

The Attorney General's Regulations provide that the Sponsor may declare the
Plan effective by selling a minimum of fifteen percent (15%) of the Residential Units (12
Residential Units). When Purchase Agreements have been entered into for eighty
(80%) percent of the Residential Units (60 Residential Units), the Sponsor must declare
the Plan effective. Even if the Plan is declared effective with a minimum number of
sales, it is possible that the Sponsor may convert with fewer than such minimum
number, if Purchasers counted toward effectiveness do not ultimately purchase their
Residential Units. If all Purchase Agreements are either rescinded or terminated prior
to the date of the First Closing, then the Sponsor will re-declare the Plan effective even
if the Declaration has been recorded.

Purchasers should note that in the current real estate market, banks and other
lenders are imposing various restrictions on purchase financing. Such restrictions
include requiring that a certain percentage of apartments in a building or group of
building be sold before a lender will consider making a loan. Thus, it may be possible
for a purchaser to experience difficulty obtaining a loan in a building or group of
buildings where the sponsor or holder of unsold shares has not sold a substantial
percentage of the apartments in the building or group of buildings, which in some cases
may be as high as 70%. Moreover, some lenders will not provide financing in a building
or group of buildings where an investor other than the original sponsor has an
ownership interest of 10% or more. It also may be difficult for a purchaser to resell an
apartment if prospective buyers are unable to obtain a loan due to the same minimum
sales and investor ownership restrictions.

For purposes of effectiveness, Purchase Agreements will not be included in the
count if they were (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 one of the
protections required by Section 20.3(0)(15) of the Attorney General’s regulations (see
also Section 12b.; or (iii) signed by any Purchaser who is the Sponsor, Selling Agent or
the Managing Agent or a principal of any of them, or is related to the Sponsor, the
Selling Agent or the Managing Agent or a principal of any of them, or is related to the
Sponsor, the Selling Agent, or the Managing Agent or a principal of any of them by
blood, marriage or adoption or as a business associate, employee, shareholder or
limited partner. Notwithstanding the foregoing, such a Purchaser, other than the
Sponsor or a principal of the Sponsor, may be included if the Sponsor has submitted
proof satisfactory to the Department of Law establishing that the Purchaser is a bona
fide purchaser.

Copies of all Purchase Agreements and any modifications thereto will be
submitted to the Department of Law, if requested, within five (5) days after such request
is made.
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The Plan may be withdrawn or abandoned by Sponsor for any reason
whatsoever at any time prior to the date it is declared effective or before eighty percent
(80%) of the Residential Units are under contract, in which event Purchasers will be
notified in writing by the Sponsor.

Once the Plan is declared effective or when Purchase Agreements are accepted
for the sale of eighty percent (80%) of the Residential Units, it may not thereafter be
withdrawn or abandoned, except in the event of (i) the existence of one or more defects
in title affecting one or more Residential Units that cannot be removed without litigation
prior to the date set for closing of title to such Residential Unit(s) for less than one-half
percent (.5%) of the total offering amount in the aggregate, and which are not waived by
the Purchasers thereof; (ii) a substantial damage to or destruction of a Building (or any
portion thereof) by fire or other casualty which cannot be repaired prior to the date set
forth for closing of title to the first Residential Unit for less than one-half percent (.5%) of
the offering amount or (iii) a taking of a material portion of the Property in condemnation
proceedings or by eminent domain.

If the Offering Plan is to be abandoned after filing and the Sponsor has accepted
Purchase Agreements, the Sponsor shall promptly submit an amendment to the Office
of the Attorney General, together with Form RS-3, as promulgated by the Office of the
Attorney General. If payments under Purchase Agreements have been received, the
amount of such funds and the manner and time when these funds will be returned to
Purchasers must be disclosed. The funds must be returned with interest, if any, within
five (5) days after the amendment abandoning the plan has been accepted for filing. If
there are no outstanding Purchase Agreements, the Sponsor need not submit an
amendment but shall submit a Form RS-3 to the Office of the Attorney General which
shall be served simultaneously by the Sponsor on all Retail or professional tenants, if
any, in the manner specified by 13 NYCRR Section 20.1(d)(1).

The stated dollar amount relied upon as a basis for abandonment after
effectiveness does not include any attorney’s fees or any such title defects, or
determinations of any authority or regulatory association which exists on the
Presentation Date and are either known to the Sponsor or are a matter of public record.
The foregoing provisions are based upon the laws in effect on the Presentation Date.
The Sponsor reserves the right, subject to the requirements of applicable laws, rules
and regulations, to amend such provisions and any other portion of the Plan which the
Sponsor deems appropriate, if such requirements or rules and regulations expire or are
modified or repealed.
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17. TERMS OF SALE

a. The Closing

The "closing of title" is the date that the Purchaser becomes a Unit Owner, i.e.,
when the Purchase Price is paid and the deed to the Unit is delivered to the Purchaser.
The deed will be a bargain and sale deed with covenants against grantor's acts and
containing the provisions set forth in this Plan and in Section 13, subdivision 5 of the
Lien Law. The deed will convey title to the Unit and such percentage of interest in the
Common Elements, as is set forth in Schedule A, free and clear of all liens and
encumbrances, other than those set forth in this Section of the Offering Plan. (See
Exhibit 3 in Part Il of this Plan).

At the time of closing of title, a Purchaser acquires and is permitted to occupy the
Unit and to enjoy all of the benefits and to incur the obligations of a fee simple absolute
interest in the Unit in accordance with the Condominium Documents. A Purchaser, who
has received a mortgage loan commitment to finance the purchase, will execute a note
and mortgage with his or her Lender.

Dates for the closing of title of Units will be set by the Sponsor in accordance with
the Purchase Agreement. The closings of title are expected to commence in January
2018, when the first Units in the Condominium are planned to be completed. The
Sponsor and/or Selling Agent will serve each Purchaser with a written notice not less
than 30 days prior to the date on which title is to close. There is no assurance in which
order, or at what pace, Unit Closings will occur after the First Closing.

b. Prerequisites to Closing

Unit closings, however, will only take place after or simultaneously with the
happening of the following events:

I. The filing of an amendment to the Plan by Sponsor to disclose that
it has been declared effective and to confirm that any Units to be closed have been
constructed in accordance with the plans and specifications filed with the New York City
Department of Buildings and the Sponsor has complied with the requirements of
subparagraphs ii - x of this Section 17b.

il. The recording or filing of the Declaration, By-Laws, Floor Plans and
engineer’s and tax authority certification required by the Condominium Act, including but
not limited to Section 339-p thereof.

iii. The issuance of requisite Temporary or Final Certificates of
Occupancy and any other necessary permits or certificates. Sponsor and its principals
are obligated to renew the Temporary Certificate of Occupancy and obtain a Final
Certificate of Occupancy.

iv. The execution by Purchaser of a Power of Attorney in the form of
Exhibit 2 designation (a) the Board of Managers as his or her attorney-in-fact, coupled
with an interest, for the sole purpose of managing, selling, mortgaging, voting or
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otherwise dealing with any Units acquired by the Board of Managers in accordance with
any of the provisions of the By-Laws and (b) granting the Sponsor the right, on behalf of
the Unit Owners, to amend the Declaration of By-Laws to reflect changes in Unsold
Units or if required in some instances by an Institutional Lender, government agency or
title insurance company or to carry out any of the provisions of the Plan.

V. The discharge or partial release of the lien of the mortgage held by
Construction Lender and all other liens, as required by Section 339-r of the
Condominium Act, affecting the Unit and its undivided interest in the Common
Elements. (See Sections 1c. and 13.)

vi. If so requested, the issuance by a title insurance company licensed
to do business in the State of New York, of a policy of title insurance in the amount of
the purchase price for the Unit. Such insurance shall insure that such Purchaser has
title in the Unit and its Appurtenant Interest, free and clear of all liens, encumbrances
and title exceptions, except those set forth in this Offering Plan (hereinafter referred to
as the "Permitted Exceptions"), and subject to the provisions of the Declaration and By-
Laws and any mortgage executed by the Purchaser, and that the Condominium was
validly formed pursuant to Article 9-B of the Real Property Law. See Section 18 for the
estimated cost of such title insurance. Sponsor shall order, at Purchaser's written
request and expense, a commitment for title insurance from Excalibur Title
Agency/TitleVest, 44 Wall Street, 10™ Floor, New York, New York 10005 or any other
licensed title insurance company doing business in the State of New York as Sponsor
shall designate. The Purchaser may obtain title insurance at his or her own expense
from any other company which is a member of the New York Board of Title
Underwriters, but no exception to title raised by such other title insurance company shall
give the Purchaser the right to cancel his or her Purchase Agreement if Excalibur Title
Agency will issue a policy to the Purchaser insuring title to the Unit in question without
such exception. Purchasers who retain any other title insurance company or title
insurance agent will do so without penalty, but at their own risk,

Vii. The compliance by Sponsor with the terms of any mortgage
financing which may be offered or procured by Sponsor.

vii.  The Sponsor has assigned or arranged for the delivery of any
manufacturers' warranties that are available, with respect to equipment and appliances
installed in the Residential Unit to the Residential Unit Owner, and it has assigned or
arranged for the delivery of any warranties with respect to equipment and appliances
installed in the Common Elements to the Board of Managers. Any warranties that are
not available at the time of the Closing will be provided after the Closing.

iX. The delivery by the Sponsor and execution by the parties of a
bargain and sale deed with covenants against grantor's acts, in proper form for
recordation (see Exhibit 3), New York City Real Property Transfer Tax Return, New
York State Form TP-584, the New York State Real Property Transfer Report and
affidavit of non-multiple dwelling, together with the $125 filing fee payable with the filing
of the Report.
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X. Execution of a smoke/carbon monoxide detector affidavit.
Xi. Execution and delivery of the Storage Locker License Agreement.
C. Inspection of Unit

The Purchaser shall accept title (without abatement in, or credit against, the
purchase price or provision for escrow) notwithstanding that construction of the
following has not been completed: (a) minor details of the Unit or the Building, (b) other
Units, (c) other Facilities or (d) other portions of the Common Elements, and/or the
streets abutting the Condominium.

Each Purchaser shall be given a reasonable opportunity to examine his or her
Unit with the Sponsor's representative during normal business hours prior to title closing
and shall be obligated to sign and deliver an Inspection Statement to the Sponsor at or
before the Closing (Rider 1 to the Purchase Agreement) acknowledging the condition in
which he has received his Unit. For safety reasons, the Unit may be inspected by
Purchaser and /or one other person designated by Purchaser. The inspection and re-
inspection will be made in accordance with the provisions of the Purchase Agreement.
The Sponsor shall not be obligated to post a bond or escrow monies to assure
completion of any incomplete work.

d. Title Insurance & "Permitted Exceptions™

The Purchaser may purchase fee title insurance covering his interest in his Unit.
Title to the Unit will be subject to the following "Permitted Exceptions":

1. Survey made by Empire State Layout, Inc., dated June 7, 2016, shows
a vacant lot, all within the property lines except for the following encroachments,
exceptions and variations:

A. Exposed foundation wall encroaches up to 0.3’ south of the
northerly property line.

B. Variations between fences and property lines.

Title shall also be subject to any additional state of facts which an accurate
survey or personal inspection to be made prior to the closing of title would disclose, and
such further facts as may be shown by an accurate survey of drives, walls, curbs and
similar items which were not completed at such date, provided such state of facts would
not render title unmarketable and would not materially adversely affect the use of the
Residential Units as dwellings.

i Encroachments of walls, water tables, stoops, areas, cellar steps,
trim, coping, foundations, fencing, cornices and similar projections, if any, on, over and
under the Property or the streets and sidewalks abutting the Property and the right of
governmental authorities to require the removal of any such projections and variations
between record lines of the Property and retaining walls, if any.
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ii. Sewer, water, gas, electric, drainage, plumbing, heating, telephone,
cable television or other utility easements and consents, if any, granted or which may be
granted hereafter, including the right to maintain and operate lines, poles, pipes, flues,
conduits, ducts, cables, wires, storm drainage facilities and distribution boxes in, over,
under and upon the Condominium.

lii. All of the terms, covenants, conditions and restrictions as set forth
in the Declaration, the By-Laws, Power of Attorney and the Building Plans, as they may
be subsequently filed or recorded and the Offering Plan and any amendments thereto.

iv. All easements set forth in the By-Laws and Declaration, as
subsequently recorded, and in this Offering Plan and the Purchase Agreement,
including:

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

B. Easement in favor of the other Units for the maintenance
and repair of the pipes, wires, ducts, conduits, cables, public utility lines, cable television
and flues located in the Unit or in the Common Elements and serving such other Units
or the Common Elements;

C. The rights reserved in the Declaration to establish, grant and
create additional utility, sewer and drainage lines and appurtenances in, over, under
and through the Condominium, to relocate any existing utility, sewer and drainage
easements in any portion of the Condominium and to dedicate any or all of such
facilities to any governmental body, public benefit corporation or utility company, if the
Sponsor shall deem it necessary or desirable for the proper operation and maintenance
of the Condominium or any portion thereof, or for the general health and welfare of any
Unit Owner, provided that such additional utilities or the relocation of existing utilities will
not prevent or materially interfere with the use of the Units for their intended purposes;

D. Easements for ingress and egress and for construction,
installation, operation and maintenance of municipal and private service facilities and
utilities in the Common Elements, if any;

E. Easements in favor of the Board of Managers, its agents,
contractors and employees and any utility company or public benefit corporation
furnishing services to the Condominium and its employees and agents, to have a right
of access to the Units and to the Common Elements to inspect, maintain or repair or to
make repairs to the Units to prevent damage to the Common Elements or any other
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Units, or to make repairs to the Common Elements, wires, pipes, conduits, sewers,
meters or cable television system (if any) servicing any of the Units or to make repairs
to any other Unit;

F. Rights of access, if necessary, of Unit Owners through the
Common Elements to the public streets;

G. Easements in favor of the Sponsor and its successors,
assigns, invitees, licensees, contractors and employees, on, in, over and across the
Condominium in connection with the development by it of the Condominium for (i)
construction, installation, maintenance, ingress to and egress from and the right to use
(in common with Unit Owners), including the right to tap into, all lines, poles, pipes,
flues, conduits, ducts, cables, wires, storm drainage facilities, water, sewers, electric,
plumbing, heating, gas, telephone, cable television and other utility lines servicing or
located on the Condominium provided such use does not materially interfere with the
use of same by the Condominium; (ii) ingress to and egress from all Land areas of the
Condominium and the use thereof (in common with Unit Owners) for any lawful
purpose; (iii) the purpose of exhibiting any model Residential Units to prospective
Purchasers; and (iv) the erection, maintenance, repair and replacement from time to
time of one or more signs on the site, if required by the Construction Lender and/or
advertising the sale of Units and the leasing of space in any Unit.

H. Easements in favor of the Sponsor and its successors and
assigns to use the roof of the Building, other than those portions of the roof which
comprise Limited Common Elements. That portion of the roof constituting a General
Common Element may be used by the Sponsor for any lawful purpose including
construction, repair and maintenance of the roof, the installation of or modification of the
green roof and photography or videography for advertising the sale of Units or leasing of
space.

V. Covenants, restrictions, and consents, now or hereafter recorded,
provided same do not prohibit the erection, use or maintenance of the Building or do not
result in a forfeiture or reversion of title.

vi. All service contracts affecting the Condominium contemplated by
Schedule B entered into by the Sponsor or the Board of Managers and which exist at
the time of delivery of the deed, including, but not limited to, contracts for management.

vil. The lien of unpaid taxes, Common Charges, water or sewer
charges, provided same are adjusted at the closing of title.

vii. Easements and rights of others, including utility companies, to
operate and maintain any underground utility lines and overhead lines and utility poles.

%, Any Waiver of Legal Grade recorded in the Register's Office.

X. Any party wall declaration or agreement.
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Xi. Zoning regulations, declarations, ordinances and any amendments
thereto, provided that neither the Building nor its proposed use would be prohibited
thereby.

Xil. Franchise taxes and New York City Business Corporation taxes of
any corporation in the chain of title, provided that the title company is willing to insure
that such taxes will not be collected out of the Unit.

xiii.  Zoning Lot Restrictions, including Zoning Lot Development and
Easement Agreement, recorded March 24, 2016, CRFN2016000105932.

Each user of an easement referred to in this Section shall have the responsibility
of repairing any damage resulting from his acts. Any or all of the foregoing exceptions
may be omitted from the deed to be delivered at the closing of title, but all such
exceptions so omitted shall nevertheless survive the delivery of the deed.

If there is a casualty, Sponsor does not have any obligation or liability to repair or
restore the Unit. If Sponsor elects to repair or restore the Unit, the Purchase Agreement
shall continue in full force and effect, and Purchaser shall not have the right to reject title
or receive a credit against or abatement in the Purchase Price. In such event, Sponsor
shall have a reasonable period of time within which to complete the repair or restoration.
If Sponsor notifies Purchaser that it does not elect to repair or restore the Unit or, if the
Declaration has been previously recorded and such repairs or restoration are not made
pursuant to the By-Laws, the Purchase Agreement shall be deemed canceled and of no
further force and effect. In such event, Sponsor shall return to Purchaser all sums
deposited thereunder and under this Plan (plus accrued interest, if any), 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 all such sums, together with any
interest earned thereon, as and for liquidated damages.

All personal property located in the Unit on the date that the Purchase
Agreement is signed or located within the Common Elements on the date that the
Declaration is filed, that is owned by the Sponsor or the owner of the property is
included in the conveyance, unless specifically excepted in this Plan.
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18. CLOSING COSTS AND ADJUSTMENTS

The estimated closing costs and expenses to be paid by each Purchaser are set
forth below:

a. Title Insurance and Recording Charges

If Purchaser elects to obtain fee title insurance, Purchaser will pay the premium
therefor, which will vary depending upon the amount requested. Purchasers are advised
that because the Building will contain 10 or more Units, the premium will be calculated at a
discounted rate of 70% of the standard fee policy rates. The Sponsor has been provided
with the standard fee policy rates as set forth below:

FEE RATE SCHEDULE FOR INSURANCE

AMOUNT OF INSURANCE PREMIUM

First $35,000 or less $402.00

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

Fee title insurance is generally ordered in an amount equal to the Purchase Price of
the Unit. It only insures title to property in accordance with the coverage requested and
the term of the title policy issued. It does not guarantee that title to the property is free and
clear of all encumbrances. A Purchaser may elect to pay an additional fee title insurance
premium for a policy which will cover a Unit Owner for the market value of his or her Unit.

If Purchaser elects to simultaneously obtain both fee title insurance and mortgage
title insurance, the premium for the fee title insurance will be calculated as described
above. The premium for the mortgage title insurance that does not exceed the fee policy
will be calculated at a discounted rate of 21% of standard mortgage policy rates. The
Sponsor has been provided with the mortgage policy rates as set forth below:
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SIMULTANEOUS MORTGAGE RATE SCHEDULE

AMOUNT OF INSURANCE PREMIUM

First $35,000 $344.00

From $35,001 to $50,000 $5.55 per Thousand
From $50,001 to $100,000 $4.54 per Thousand
From $100,001 to $500,000 $3.64 per Thousand
From $500,001 to $1,000,000 $3.31 per Thousand
From $1,000,001 to $5,000,000 $3.05 per Thousand
From $5,000,001 to $10,000,000 $2.71 per Thousand
From $10,000,001 to $15,000,000 $2.55 per Thousand
From $15,000,001 and up $2.31 per Thousand

All rates quoted are in accordance with the Schedule of Rates set by the New
York Board of Title Underwriters. The above figures are estimates and reflect prices in
effect in November 2016. A Purchaser is free to select the title company of his or her
choice without penalty. Departmental searches and special title insurance riders or
forms (e.g., the ALTA endorsement) may be an extra charge.

Fees for recording the deed to Purchaser, the mortgage made by Purchaser to
Lender, and Purchaser's Power of Attorney in the Office of the City Register, and fees
for filing Financing Statements (UCC-1) in the New York Department of State and New
York County Clerk's Office will be the responsibility of the Purchaser, as will the cost of
filing any UCC-3 Partial Releases and Mortgage Releases with respect to any
mortgages held by, or Financing Statements filed by, the Sponsor’s Construction
Lender. The current fees are approximated, as follows: (a) $185.00 for a four-page
deed plus $5.00 for each additional page, (b) $60.00 for a four-page mortgage or power
of attorney plus $5.00 for each additional; page and (¢) UCC-1s and UCC-3s are
estimated at $100.00 per filing. Each title company establishes its own additional
service and surcharges

b. Transfer Charges

There is a New York State Real Estate Transfer Tax ("RETT") of $2.00 per
$500.00 or any part thereof of the "gross consideration". Since the Purchaser will be
obligated to pay this tax, the tax is deemed to be additional consideration and the
effective tax rate is .4016%. The New York City Real Property Transfer Tax ("RPT") is
currently 1.425% of the Purchase Price for a Residential Unit, where the Purchase Price
is more than $500,000. Since this tax is also paid by the Purchaser, the effective tax
rate is increased to approximately 1.445%. Purchase Prices of $500,000 or less require
the payment of a 1% tax for residential purchases, adjusted to approximately 1.01%.
The Purchaser will also be asked to pay the requisite filing fee to the City of New York
of $125.00. For Purchase Prices in excess of $1,000,000, Purchasers are also required
to pay the so-called Mansion Tax equal to 1% of the Purchase Price, as increased by
the New York State and New York City taxes payable by the Purchaser.

For purposes of calculating the taxes payable, the amounts of such taxes will be
included in the consideration subject to tax. Therefore, the steps to compute the
transfer charges on the sale of a $1,335,000 Residential Unit (see e.g., Unit 8D) would
be, as follows:
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1. Multiply the Purchase Price by the RPT Rate

$1,335,000 x 1.425% = $  19.023.75
2.  Multiply the Purchase Price by the RETT Rate

$1,335,000 x .4% ($2/$500) = $ 5,340.00
3. Add the tentative taxes to the Purchase Price

$1,335,000 + $27,363.75 = $1,362,363.75
4. Multiply 3 by the RPT Rate

$1,362,363.75 x 1.425% = $ 19413.88
5. Multiply 3 by the RETT Rate

$1,362,363.75 x .4% = $ 5,450.00
6. Mansion Tax

$1,362,363.75 x 1% = $ 13,623.64

When a Purchaser purchases two or more Residential Units, the RPT rate will be
1.425% where the consideration is $500,000 or less, while the tax will be 2.625% when
the consideration is in excess of $500,000. The New York City Department of Finance
has taken the position that the consideration for the transfer of each Residential Unit is
not aggregated for the purpose of determining the total consideration. There is no
guarantee that the City of New York will not change its position with respect to the
purchase of multiple Residential Units by the same purchaser.

c. Mortgage Loans

In the event the Purchaser shall obtain a mortgage loan, he or she will be
responsible for paying all costs attributable to such loan, including but not limited to
Lender’s closing costs, and the following:

I. Closing costs, recording charges and other expenses, any points,
origination fees, inspection fees, appraisal fees, survey prints required by Lender, real
estate tax service fees, or credit report fees charged by Lender in connection with its
mortgage; and Lender's closing attorney's fees and the cost of mortgage title insurance.
See also "Section 13. Financing for Qualified Purchasers ".

il. Mortgage recording taxes. New York City and State mortgage
recording tax in the amount provided by Law. The tax on any residential mortgage over
$10,000 is currently 2.05% (less $30.00) for mortgages under $500,000 and 2.175% for
mortgages of $500,000 or over. In addition, the Lender is required to pay .25% of the
principal amount of the mortgage.

iii. Credits to Sponsor. The Sponsor paid a mortgage recording tax on
its construction loan mortgage on the Property, and a partial mortgage tax credit may be
due with respect to the Unit mortgages. Any such credit pursuant to Section 339-ee(2)
of the Condominium Act or Section 255 of the Tax Law will be paid by Purchaser to the
Sponsor. Purchaser's attorney may be required to execute an affidavit pursuant to such
statutes. Such payment to the Sponsor will not increase the amount that the Purchaser
would otherwise be required to pay for mortgage recording tax.
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v, Private Mortgage Insurance, if any.

These estimates are subject to change. No representations or warranties are
made with respect to the amounts of such closing costs and expenses or the availability
or cost of mortgage loans from any sources except as specifically set forth in this Plan.
Purchaser will be required to pay the rates in effect as of the date of the closing of title
to his Unit. In addition, should the Purchaser elect to obtain a mortgage, he or she may
be required by his Lender to make a deposit towards the payment of real estate taxes
based upon a multiple of estimated monthly real estate taxes which will vary with the
closing date. The amount of the monthly deposits will increase as taxes increase during
the term of the mortgage.

d. Capital Assessment-Resident Manager’s Unit

At each Unit Closing, each Residential Unit Owner and the Retail Unit Owner will
make a separate capital assessment payment which will be applied to reduction of the
amount of the Purchase Price of Unit 3D and to pay the closing costs. The total amount
of the capital assessment will be $500,000; $437,500 which will be paid to the Sponsor
and $62,500 of which are the estimated closing costs.

The amount of the capital assessment allocated to seventy-four (74) Residential
Units and the Retail Unit is set forth in Schedule A. The capital assessment, which is
paid at each unit closing, to pay the cash portion of the purchase price of Unit 3D and
the closing costs, will be deposited and held in a separate segregated bank account by
Getler & Gomes, P.C., the Escrow Agent, until the closing of title to Unit 3D.
Purchasers should consult with their tax advisors regarding the tax implications of the
payment of the capital assessment.

e. Common Charges and Real Estate Taxes

A Purchaser will be required to make an initial cash payment equal to one
month’s Common Charges for his or her Unit at or before closing as an initial working
capital deposit. In addition, a Purchaser will be required to pay real estate taxes for the
balance of the current fiscal period, special assessments (if any), and Common
Charges for the current month and possibly the subsequent month. All adjustments
between the Sponsor and Purchaser will be made as of midnight of the day preceding
Purchaser's Closing, unless the parties agree otherwise or the Purchaser is in default
under the Purchase Agreement.

f. First Closing Adjustments

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

i. employees' wages, vacation and severance pay, and all other
payments and obligations relative to employees of the Condominium, if any;

il. fees for assignable permits and licenses, if any;
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ili. cost of electricity and other utility charges for the Common
Elements, including any assignable deposits with the utility companies;

iv. payments under any service, maintenance and concession
contracts;

V. any water charges and sewer rents payable as Common Charges;

Vi. cost of supplies on hand and equipment at Sponsor's cost (plus any
sales tax);

Vii. premiums for transferable insurance policies;

viii.  management fees;

iX. other customary adjustments.

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

g. Working Capital Fund

Any Closing adjustments or credits the Sponsor owes the Board of Managers
acting on behalf of the Unit Owners will be paid by the Sponsor into the Working Capital
Fund. Any Closing adjustments the Board owes the Sponsor will be paid by the Board
from the Working Capital Fund. However, the Closing adjustments to be paid by the
Board to the Sponsor at the First Closing shall not reduce the Working Capital Fund
below $1,000. If the amount in the Working Capital Fund is insufficient, the Board may
pay any excess closing adjustments to the Sponsor in twelve (12) equal monthly
installments starting the month after the Working Capital Fund reaches $1,000. The
amounts due Sponsor will be evidenced by an unsecured promissory note payable with
interest at a rate of 8% per annum to be executed by the Board on behalf of the Unit
Owners at the First Closing; if such note is necessary, the payments to be made under
the note may result in an increase in Common Charges payable by the Unit Owners
during the first year of operations. In lieu of accepting payments under the note, the
Sponsor may elect to offset Common Charges that it may owe.

No bond or other security will be furnished by the Sponsor for the performance of
its obligations under this Plan and its ability to perform will depend upon its financial
condition when called upon to perform. While the Sponsor is in control of the Board of
Managers, the Working Capital Fund will be kept in a separate account from the
operating account and will not be used to reduce Common Charges. If any portion of
the Working Capital Fund is used during this period to pay for items in the budget set
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forth in Schedule B, such amounts will be repaid out of Common Charges collected.

No representation is made that the Working Capital Fund will be, or is intended to
be, adequate to cover either current or future expenses, including those which may be
incurred for repairs or replacements. If additional funds are required by the
Condominium for any item or purpose not contemplated by the projected budget set
forth in Schedule B and if the Working Capital Fund is not sufficient, it may be
necessary to increase the Common Charges payable by Unit Owners, including the
Sponsor during the first year of operation. NO GOVERNMENT AGENCY HAS
PASSED UPON THE ADEQUACY OF THE FUND.

h. Legal fees

A Purchaser shall be responsible for the payment of any fee of any attorney (or
other professional) employed by him or her. In addition, legal fees of the Lender's and
Sponsor's counsel shall be Purchaser's obligations. A PURCHASER SHALL BE
BILLED $3,000 FOR SPONSOR'S ATTORNEY'S FEES PLUS ANY DISBURSEMENTS
and $100 per hour (or portion thereof) if a closing runs more than two hours. Purchaser
will be obligated to pay (I) $250 to Sponsor’'s Attorney for the cost of preparation of the
applicable real estate transfer tax returns on the Automated City Register Information
Service (“ACRIS”) forms required by the Register's Office, or (ii) the Title Company its
cost in preparing such forms. The Purchaser will also be obliged to pay the fees of his
own professionals, including attorneys. If, at Purchaser's or Purchaser's attorney's or
lender's request, the Closing does not occur at the Sponsor’ closing offices, located at
110 Greene Street, Suite 1107, New York, New York, Purchaser shall pay Getler and
Gomes, PC, a travel fee of $250.00 if the closing is not held in this office and $300.00 if
the Closing is held outside of Manhattan. There will also be an adjournment fee of
$100.00, as set forth in Paragraph 7 of the Purchase Agreement.

i. Additional taxes

In the event of the establishment of an additional real property transfer tax or any
other tax imposed with relation to delivery of the deed, Purchaser shall be responsible
for such tax payment.

j- Escrows

At Closing, the Purchaser's Lender may require the Purchaser to establish, an
escrow account for real estate taxes and, if applicable, mortgage insurance premiums.
(If the tax exemption provisions of Section 421-a are in effect, this escrow should be
minimal.) The amount of the real estate tax escrow will be disclosed by the Sponsor in
the first post-closing amendment to the Plan.

If the Units have not been separately assessed prior to the First Closing, Sponsor
will place in a separate escrow account an amount equal to the estimated real estate
taxes which will be levied against the parcel for six months after the First Closing or until
the Units are separately assessed, whichever is shorter. The Sponsor will pay the real
estate taxes from the escrow account when the taxes are due and payable and will be
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reimbursed by the Unit Owners. The apportionment of taxes shall be based upon the
assessment for the Condominium and the percentage of interest in the Common
Elements appurtenant to the Unit. In the event the taxes are greater than the amounts
collected, the Sponsor shall be entitled to a pro rata share of the additional taxes from
each Unit Owner. In the event the taxes are less than collected, the Sponsor will
reimburse the pro rata share of the taxes to each such Unit Owner.

k. Foreign Purchasers

If Purchaser is a foreign government, a resident representative of a foreign
government or other person or entity otherwise entitled to the immunities from suit
enjoyed by a foreign government (i.e., diplomatic or sovereign immunity), Purchaser
shall pay to the Board an amount equal to the Common Charges for such Unit for a
period of two (2) years as security for the faithful observance by such Unit Owner of the
terms, provisions and conditions of the By-Laws.

l. Estimated Closing Costs

The estimated closing costs for a hypothetical "all cash” sale of a $1,335,000
Unit (see e.g., Unit 8D) closed on the first day of the month in the office of Sponsor’s
attorney would be approximately $56,710.89 and consist of the following costs:

Optional title insurance $ 5,734.00
Recording costs and gratuity $ 735.00
Departmental searches $ 626.03
Transfer taxes (Including Mansion Tax) $38,487.32
Filing Fees $ 125.00
Sponsor's legal fees (including ACRIS preparation costs) $ 3,250.00
One month’s Common charges and real estate taxes (with 421-a $ 1.423.25
benefits)

Working Capital Deposit (one month’s Common Charges) $ 1,034.65
Capital Assessment, (Resident Manager’s Unit) $ 4,975.64
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Utility Deposit (one month’s estimated utility charges) $ 320.00

TOTAL: $56,710.89

If mortgage financing is obtained, Purchaser will be responsible for the payment
of mortgage recording tax, origination, appraisal and closing costs and other expenses
in connection therewith (including legal fees) in amounts determined by governmental
authorities and such lender. The mortgage tax for a $1,000,000 mortgage would be
$21,720 (see "c" above). The lender will also require title insurance at an additional
$3,765 (see "c" above) and may also require escrows for taxes, insurance or other
matters. No representation or warranty is made as to the amounts of such closing costs
and expenses or the availability or cost of mortgage loans from any sources.
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19. RIGHTS AND OBLIGATIONS OF THE SPONSOR

a. Payment of Expenses

The Sponsor will pay all expenses incurred prior to the establishment of the
Condominium in connection with its operations and will bear and pay all costs and
expenses incurred in connection with the creation of the Condominium whenever such
costs or expenses are incurred or, except as provided in Section 18 of this Plan, in
connection with the sale of all of the Units held or owned by the Sponsor and will pay all
selling expenses including, but not limited to, advertising and printing costs, the costs of
filing this Offering Plan and amendments hereto, and the fees of all sales agents and
brokers retained by the Sponsor.

b. Law Suits and Claims

The Sponsor shall be obligated to defend any suits or claims arising out of any
act or omissions of Sponsor or representations made by Sponsor in this Plan and shall
indemnify the Board of Managers and the Unit Owners.

C. Representations or Warranties

All representations under this Plan, all obligations pursuant to the General
Business Law and all obligations under the Plan that are to be performed subsequent to
the date of Closing will survive delivery of the deed.

d. No Bond or Security

Except as set forth in the plan, no bond or other security has been furnished to
secure performance of the Sponsor's obligations under this Plan. The ability of the
Sponsor to perform its obligations hereunder will depend upon its financial condition at
the time it is called upon to perform. No representation can be made that it will be
financially able to perform any or all of such obligations. All of the Sponsor's obligations
pertaining to the Common Elements shall be enforceable only by the Board of
Managers on behalf of the Unit Owners and not by the individual Unit Owners. During
the time the principals of the Sponsor control the Board, it is within their sole power to
enforce the obligations of the Sponsor pertaining to the Common Elements and,
therefore, the Sponsor agrees that during such period it will enforce such obligations
when required to do so by a resolution duly passed by a majority of the Unit Owners,
excluding the Sponsor, at a special meeting of the Unit Owners called for such purpose.

e. Unsold Units

The Sponsor will pay all Common Charges, real estate taxes and Special
Assessments, if any, and perform other duties with respect to any Unsold Units for so
long as Sponsor owns same. The Sponsor represents that it has the financial
resources to meet its obligations with respect to the Unsold Units. These obligations
will be funded from projected sales and the capital assets of Sponsor and additional
income expected to be generated from any rental of Unsold Units. As noted above in
"d", however, no bond or other security has been furnished to secure Sponsor's
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performance.

f. Insurance and Casualties

The Sponsor will procure and the budget (Schedule B) reflects, "all risk"
insurance with fire, extended coverage, vandalism and malicious mischief and water
damage in an amount equal to the replacement value of the Condominium and in no
event less than $40,274,781. The Sponsor shall procure insurance in an amount
sufficient to avoid the insured being considered a coinsured. Sponsor will prepay the
cost of insurance and will be reimbursed by the Condominium out of the Working
Capital Fund.

If there is a casualty, Sponsor does not have any obligation or liability to repair or
restore the Unit. If Sponsor elects to repair or restore the Unit, the Purchase Agreement
shall continue in full force and effect, and Purchaser shall not have the right to reject title
or receive a credit against or abatement in the Purchase Price. In such event, Sponsor
shall have a reasonable period of time within which to complete the repair or restoration.
If Sponsor notifies Purchaser that it does not elect to repair or restore the Unit or, if the
Declaration has been previously recorded and such repairs or restoration are not made
pursuant to the By-Laws, the Purchase Agreement shall be deemed canceled and of no
further force and effect. In such event, Sponsor shall return to Purchaser all sums
deposited thereunder and under this Plan (plus accrued interest, if any), 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 all such sums, together with any
interest earned thereon, as and for liquidated damages.

9. Sponsor's Transfer of Interests

In the event of the dissolution or liquidation of the Sponsor or the transfer of ten
(10) or more Residential Units, the principals of the Sponsor will provide financially
responsible Persons who will assume the status and all of the obligations of the
Sponsor for those Residential Units under the Plan, applicable laws or regulations. No
bond or other security has been posted to secure Sponsor's obligations hereunder.

In the event of Sponsor's liquidation it may not be able to perform its obligations
under this Plan, including, but not limited to payment of Common Charges for Unsold
Units and correction of any defects that are under any applicable warranty. In such
event it can be expected that the monthly Common Charges would be increased to
meet the Common Expenses of the Condominium.

The provisions of this Paragraph shall in no way be deemed as a limitation of any
of the Sponsor's liabilities or of any of the rights and remedies of the Unit Owners
pursuant to Law or applicable regulations.
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h. Compliance with Mortgage Terms

The Sponsor is presently developing the Condominium pursuant to a building
loan with Bank of America, the Construction Lender. It is obligated to comply with the
terms of all mortgages, which encumber the Property including the payment of all sums
due on the sale of a Unit. After the recording of the Declaration and before each
Closing, the lien of the mortgages will be released from such Unit or the mortgage will
be satisfied, or "split", extended and consolidated with any individual permanent
mortgage which will be placed on the Units of a Purchaser obtaining financing. At the
time of conveyance of the first unit, each mortgagee will either (i) consent to the
formation of a condominium and acknowledge that its lien will be limited to sold
condominium units; (ii) subordinate the lien of its mortgage to the Declaration of
condominium; or (iii) release its lien on the condominium unit being conveyed and its
interest in the common elements.

In addition, before the closing of title to any Unit, all liens and encumbrances
affecting the Property (and not affecting Units individually) except for those referred to in
Section 17(d), shall be paid and satisfied of the Unit being conveyed and its appurtenant
Common Interest shall be released from such liens and encumbrances by partial
release duly recorded. A Purchaser may be asked to pay for the cost of recording or
filing any partial release and UCC-3 Form against his or her Unit.

The Construction Lender has not imposed a minimum number or percentage of
Residential Units which must be under contract before the Plan can be declared
effective. The Construction Lender requires payment of a release price based on a
schedule of minimum prices, the allocated loan amount for each unit and a percentage
of the net sales price.

i. Construction of Condominium

The Sponsor will diligently, expeditiously and, at its own cost and expense,
complete construction and development of the Condominium substantially in
accordance with the plans and specifications filed with the New York City Department of
Buildings by Rawlings Architects PC described herein and will diligently perform all of its
obligations set forth in this Plan and will deliver to the Board of Managers a copy of the
"as built" Floor Plans maintained during construction (i.e., structural, mechanical,
electrical, plumbing and shop drawings, as applicable), together with (i) operation and
maintenance manuals for mechanical equipment, electronic systems, and re-
commissioning manual, (i) equipment and NDL manufacturer's roof warranties, (iii)
major equipment startup sheets, (iv) control systems as built, (v) original test and
balance report for the HVAC system and (vi) indoor air quality report, all to the extent in
Sponsor’'s possession. The Sponsor expects to obtain a temporary certificate of
occupancy in January 2018.

The Sponsor’s obligation, regardless of any limitations in this Offering Plan
cannot go below the duty to construct the premises in accordance with all
applicable codes and filed plans and specifications. Any conflict between the
disclaimers and the Sponsor’s obligation to construct the premises in
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accordance with all applicable codes and filed plans and specifications shall be
resolved in favor of the latter.

j- Quality of Construction

The quality of construction shall be comparable to local standards customary in
the particular trade and substantially in accordance with the plans and specifications.
The Sponsor makes no undertakings or warranties and has no obligation to make any
repair or cure defects to the Units or the Common Elements, except as expressly set
forth in this Plan or the Purchase Agreement, and none should be inferred.

Sponsor reserves the right to amend or modify from time to time said plans and
specifications (including, without limitation, changes affecting the materials, appliances,
equipment, fixtures and other construction details) and to substitute materials,
appliances, equipment and fixtures in place of those described in the plans and
specifications, provided such substitutions are of Equal to or Better quality and,
provided further, that the required approvals of any governmental authorities having
jurisdiction and the construction lender are first obtained. Equal to or Better Quality shall
mean comparable or better quality as recognized by industry standards for
performance, efficiency, longevity, and/or classifications, as applicable.

All the foregoing amendments, modifications and changes to the plans and
specifications may be made without prior notice or amendment to this Plan, except that
the Plan will be amended if changes are made in the size, layout, number of rooms or
number of Units, their respective percentages of Common Interest, or in the amount or
quality of Common Elements.

In no event, however, may the Sponsor:

I. substitute equipment, fixtures, appliances or materials of lesser
quality or design than those described in the Architect’'s Report and in the Plans and
Specifications; or

il change the size and/or location of the Building, Units, other
improvements or Common Elements, if such changes affect the percentage of Common
Interests or adversely affect the value of any Unit to which title has closed or for which a
Purchase Agreement has been executed and is in effect, unless all affected Unit
Owners consent in writing to such change and all affected Purchasers are given the
right to rescind and receive a return of their Down Payment deposits.

k. Certificate of Occupancy

Purchasers are advised that in New York City, newly constructed and newly
renovated buildings are sometimes offered as condominium projects without a Final
Certificate of Occupancy (“FCO”) covering the Building but with only a Temporary
Certificate of Occupancy (“TCQO”), and sometimes with several successive temporary
certificates of occupancy. Certificates of Occupancy are generally governed by Section
301 of the New York Multiple Dwelling Law and local building codes and rules. Both
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TCOs and FCOs are issued by the New York City Department of Buildings (‘DOB”). A
TCO is intended to indicate that the property is safe for occupancy, but means that not
all of the construction work and/or inspections have been performed, or that not all of
the required documents have been submitted to the DOB. All TCOs have an expiration
date. A TCO typically expires 90 days after the date of issuance. When a TCO expires
and is not renewed, it may be difficult or impossible to buy insurance, refinance, or sell
units. In New York City, it is common for sponsors to commence unit closings when
some or all units are covered by a TCO rather than a FCO. Sponsor anticipates this
scenario may occur. Sponsor and its principals will undertake the responsibility for
extending each TCO received prior to expiration thereof and ultimately for obtaining a
FCO covering the Building within two years from the date of the issuance of the first
TCO. However, Sponsor and its principals make no representation or guarantee that
DOB will issue the FCO within such two year period. NOTWITHSTANDING THE
FOREGOING, SPONSOR AND ITS PRINCIPALS ARE OBLIGATED TO PROCURE
THE FCO FOR THE BUILDING AND SHALL EXERCISE BEST EFFORTS TO OBTAIN
THE FCO WITHIN SUCH TWO YEAR PERIOD WHILE KEEPING THE TCO
CURRENT. Unit owners and the Board of Managers shall be obligated to cooperate
with and refrain from obstructing Sponsor in these undertakings.

Furthermore, because Sponsor and the by-laws of the Condominium may permit
unit owners to undertake renovations to individual units prior to the procurement of a
FCO, such renovations may cause additional delays in the issuance thereof.
Notwithstanding the foregoing, Sponsor and its principals are obligated to procure the
FCO.

The New York City Department of Buildings advises Purchasers of houses and
apartments, who close with only a Temporary Certificate of Occupancy in place, to
consult with their attorneys and engineers to assure that sufficient funds are escrowed
or otherwise secured for Sponsor to obtain a Permanent or Final Certificate of
Occupancy. It is strongly recommended that Purchasers consult the “DOB website for
further recommendations when purchasing units in a building that does not have a Final
Certificate of Occupancy. A Factsheet on Certificate of Occupancy is available on the
DOB website at: http://www1.nyc.gov/site/buildings’/homeowner/certificate-of-
occupancy.page

If the closing of a Unit occurs prior to the issuance of a Final Certificate of
Occupancy for the Building, the Sponsor will continue to hold all monies previously
deposited in a special escrow account, as required by Section 352-e(2)(b) and 352-h of
the General Business Law, unless the Sponsor's engineer or architect certifies that a
lesser amount will be reasonably sufficient to complete the work needed to obtain a
Final Certificate of Occupancy, in which case such lesser amount so certified by the
Sponsor's engineer or architect shall be placed in the special escrow account. The
balance of the monies previously deposited will be released to the Sponsor. In the
alternative, the Sponsor may deposit with an escrow agent an unconditional, irrevocable
letter of credit or post a surety bond in the amount certified by Sponsor's engineer or
architect or provide other collateral acceptable to the Department of Law. Upon the
issuance of a Final Certificate of Occupancy, the balance of the escrow deposit will be
released to Sponsor.
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The amount of the escrow and a copy of the most recent Temporary Certificate
of Occupancy will be disclosed in all post-closing amendments to the Offering Plan until
the Final Certificate of Occupancy has been issued for the Building.

I Completion of Common Elements

The Sponsor will complete the construction of any Common Elements located in
the Condominium substantially in accordance with the plans and specifications
therefore within the earlier of twelve (12) months after the First Closing, or when 50% of
the Residential Units have closed, subject to acts of God and other forces majeure. See
Section 3i.

m. Warranties

Prospective Purchasers should note that the provisions of Article 36-B of the
New York General Business Law (“Housing Merchant Implied Warranty Law”)  is not
applicable to the Units purchased in this Condominium. Sponsor makes no other
warranties, express or implied, in connection with this offering or the Units and all such
warranties are excluded, except as provided in the limited warranty (“Limited Warranty”)
set forth in this Section.

The Sponsor will deliver to the Purchaser and/or Board of Managers, if
applicable, on behalf of the Unit Owners, upon the sale of each Unit in the
Condominium any manufacturer's or subcontractor's warranties (or assignments
thereof) in Sponsor's possession covering the kitchen appliances (if any), heating,
electrical, plumbing, roofing system and other equipment or systems as well as any
subcontractors' warranties which may have been received by Sponsor relating to a Unit
or the Common Elements respectively, if any, to the extent made by such
manufacturers and subcontractors and to the extent such warranties or bonds are
assignable, together with a Bureau of Fire Underwriters Certificate, if then available.
Any warranties relating to the Unit, rather than the Common Elements, which are not
available at the closing of title will be delivered to the Purchaser within 90 days
thereafter.

With respect to the Common Elements, other than the Common Elements
forming the Building, the Sponsor will give written notice to the Board of Managers when
such Common Elements, or portions thereof, have been substantially completed. Such
notice will not be binding upon either party with respect to the determination as to
whether such portion(s) of the Common Elements have been substantially completed.
The Sponsor makes no warranties as to the installation or operation of any appliances,
equipment or fixtures, except that it will deliver to each Purchaser the manufacturer's
warranties thereon.

The Sponsor will not be responsible for correcting any defects in the construction
or in the installation or operation of any appliances, equipment or fixtures with respect to
which assignable warranties or other undertakings from contractors, or material
persons, or otherwise, are assigned either to the Board or to the Unit Owners.

The Sponsor will make periodic visits to the Property and will correct, repair, or
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replace any and all defects relating to construction of the Building, Common Elements
or the Units or in the installation or operation of any appliances, fixtures, or equipment
therein, or will cause the same to be corrected, repaired, or replaced, but only if:

(1) Such defects are due to improper workmanship or construction practices
or the use of materials that are materially at variance with the Plans and
Specifications for the same; and

(2) Sponsor is notified by the Condominium Board or the affected Unit Owner,
as the case may be, of the same in accordance with the following, which
notice shall be by certified mail, return receipt requested.

(a)

(c)

With respect to any latent defect (that is, a defect that is not visually
ascertainable) in the construction of a Unit, within six (6) months of
the earlier to occur of (i) the closing of title to the Unit or (ii) the
commencement date of any agreement by which a Purchaser is
permitted to occupy the Unit prior to Closing;

With respect to any patent defect in the construction of a Unit within
three (3) months of the earlier to occur of (i) the closing of title to
the Unit or (ii) the commencement date of any agreement by which
a Purchaser is permitted to occupy the Unit prior to Closing;

With respect to any defects (patent or latent) in the construction of
the Common Elements, within six (6) months from the date of
substantial completion of the portion of the Common Elements
claimed to be defective. The issuance of a certification from a
registered architect or licensed engineer shall be presumptive
evidence that the construction of the Common Elements has been
substantially completed.

The method of correcting any defect will be selected by Sponsor in its sole
discretion. The quality of construction as to any such correction will be comparable to
local standards customary in the particular trade or trades involved and will be in
accordance with the Plans and Specifications.

Sponsor will be conclusively considered to have discharged any obligation that it
may have with respect to any defects, whether patent or latent, if:

(a)

(b)

Sponsor is not notified of the existence of such defect, in the
manner and within the appropriate time period specified above;

The Condominium Board and/or the Managing Agent and/or the
Unit Owner fails to allow prompt access to the Common Elements
or Unit in question by Sponsor or Sponsor’s contractors; or

Sponsor has corrected, or caused the correction of, the defect in
accordance with the practices of the industry, as determined by
Sponsor’'s general contractor, architect, or engineer, in their sole
judgment.
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This Limited Warranty is only available to the first Purchaser of the Unit
and Sponsor shall have no liability to any subsequent Purchaser with
respect to any claimed defects relating to construction of the Units, the
Common Elements or the Building.

Subsequent to the conveyance of title to a Unit or the completion of the
Common Elements, as the case may be, the Sponsor will not be obligated
to correct, and will not be liable to the Condominium Board or any Unit
Owner as a result of any defects in construction, or in the installation or
operation of any mechanical equipment, appliances, other equipment,
finishes, materials or fixtures (including appliances and bathroom fixtures):

(a)

With respect to which assignable warranties or other undertakings
(however denoted) from manufacturers, contractors, materialmen,
or others which are assigned to the Condominium Board and/or any
Unit Owner;

Resulting from normal wear and tear, natural deterioration, normal
settling, deflection, or shifting of the Building; or

That are not of a material nature, including, without limitation, the
following:

(i)

(iii)

(iv)

(vii)
(viii)

Death of trees or landscape improvements, cracks in roof
ballast, or concrete cracks that do not impair or reduce the
structural soundness of the Building, including cracks or
discoloration in concrete used in walls and paving;

Leaching or color variation in colored mortar, tiles, and brick,
dimensional variations in brick joints, mortar droppings on
bricks;

Ponding, and/or controlled drainage on roof and terrace
surfaces;

Terrace tiles not laid flat, stained tiles, and cracks in
pressure treated wood used, or intended for use, outside the
Building;

Protruding dry wall fastenings, nail pops, ridging on gypsum
board, and slight variations in gypsum board taping visible
only under certain lighting conditions;

Walls not square, lumber shrinkage, painting defects, and
electrical plates not straight;

Slight separation between base and floor;

Variations in floor and ceiling levels;



(xii)
(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xwviii)

(xix)

(xx)

(xxi)

(xxii)
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Carpet or floor discoloring or stretching;

Variations in width, length, thickness, finish, or color range of
wood floors;

Deviations in the level of ceilings, and imperfections in
ceiling finishes;

Imperfections in painting finishes;

Stains, runs, lumps, shags or imperfections in weave in
fabric panels;

Expansion, contraction, or slight discoloration or unevenness
of color of wood flooring and minor scratches or dents in the
wood flooring;

Deviations in the level of a floor, or buckling, sinking,
gapping or spacing due to expansion or shrinkage;

Alignment of bathroom finishes and variation in grouting
thickness;

Air infiltration and water infiltration from windows in
accordance with the Architectural Aluminum Manufacturers
Condominium Standard A-Z, if applicable;

Bath tile grouting and any slight separation in joints of
kitchen tile;

Door or window sticking due to weather, door warpage
(including warpage of the main entrance door to a Unit within
reasonable tolerances of doors of similar size, weight and
quality), adjustment of bi-fold doors, and air and water
infiltration from windows in excess of industry standards;

Variations in tone or color of natural stone or variations in
tone or color of vanity tops or other natural stone surfaces,
slight scratches in plastic laminate, vitreous china, natural
stone, wood, stainless steel, or porcelain surfaces,
discoloration to hardware and plumbing finishes, cracked
bath tile grouting, variation in grouting thickness, and
misalignment of bathroom finishes;

Variations in wood floor stains and finishes caused by
normal foot traffic during construction and sales periods;

Noise and vibration from normal plumbing, heating, air-
conditioning, ventilating, and elevator operation, including
boiler, water heaters, elevators machine room, and other
equipment, and floor noises and creaking;
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(xxiii) Repair of chips, scratches, mars, breaks, dents, cracks, and
other defects in any windows and window sashes, sliding
glass doors, shower doors, louvers, insulation attached to
the curtain wall, electrical fixtures and globes, painted
surfaces, sinks, tubs, basins, water closets, fan coil units,
kitchen cabinets, backsplashes, and countertops, vanity tops
and cabinets, medicine cabinets and counter tops, ceramic
tile or natural stone floors and walls, saddles, appliances,
woodwork, millwork, doors, mirrors, and hardware, or any
defects of an insubstantial nature;

(xxiv) Damage caused by dampness or condensation due to the
failure of the Unit Owners to maintain ventilation, which may
result in a mold condition;

(xxv) Television, radio, or other telecommunications reception;

(xxvi) After the Unit Closing date, paint touch—ups, repair of dented
appliances, or replacement of light bulbs;

(xxvii) Normal wear, including chips, to passenger elevator cabs,
cab doors, elevator door frames, cab panels, apartment
doors, and apartment door frames; and

(xxviii) Any other imperfection or defect, except as expressly
warranted pursuant to this Plan.

Notwithstanding the foregoing, Sponsor shall have discharged any obligation to
repair abnormal scratches in plastic laminate, vitreous china, natural stone, wood,
porcelain and metallic surfaces by filing or refinishing the same, provided such
conditions was not caused by Unit Owners, but Sponsor will not be obligated to replace
any such surfaces.

THE ITEMS AND CONDITIONS DESCRIBED ABOVE IN “4(c)” ARE NOT
DEFECTS AND MAY BE FOUND IN ANY NEWLY CONSTRUCTED BUILDING.
PURCHASERS WHO PURCHASE A UNIT IN THE BUILDING OR IN ANY OTHER
NEWLY CONSTRUCTED BUILDING MAY EXPERIENCE SOME OR ALL OF THESE
ITEMS AND CONDITIONS IN THEIR UNITS OR THE COMMON ELEMENTS.
SPONSOR HAS NO OBLIGATION TO CORRECT OR REPAIR ANY OF SUCH ITEMS
AND CONDITIONS AND SHALL NOT BE LIABLE TO ANY PURCHASER OR
CONDOMINIUM BOARD THEREFOR. IF A PURCHASER OR THE CONDOMINIUM
BOARD DESIRES TO CORRECT OR REPAIR ANY SUCH ITEMS OR CONDITIONS,
TO THE EXTENT THEY CAN BE CORRECTED OR REPAIRED, THE PURCHASER
OR CONDOMINIUM BOARD WILL HAVE TO PROCEED AT ITS SOLE COST AND
EXPENSE AND/OR PURSUANT TO ANY WARRANTIES OR UNDERTAKINGS
ASSIGNED TO IT BY SPONSOR.
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(5)  NOTHING CONTAINED IN THE PLAN OR THIS SECTION WILL BE
CONSTRUED SO AS TO RENDER SPONSOR LIABLE FOR ANY MONEY DAMAGES
(WHETHER BASED ON NEGLIGENCE, BREACH OF CONTRACT, BREACH OF
WARRANTY OR OTHERWISE), IT BEING INTENDED THAT SPONSOR’'S SOLE
OBLIGATION UNDER THE PLAN WILL BE TO REPAIR OR REPLACE ANY
DEFECTIVE ITEM OF CONSTRUCTION UPON, AND SUBJECT TO, THE TERMS
AND CONDITIONS SET FORTH ABOVE. ADDITIONALLY, EXCEPT AS EXPRESSLY
SET FORTH ABOVE, SPONSOR WILL HAVE NO OBLIGATION TO CORRECT OR
REPAIR ANY DEFECTIVE OR OTHER CONDITIONS IN THE BUILDING (INCLUDING
IN THE UNSOLD UNITS AND THE COMMON ELEMENTS) OR IN, OR WITH
RESPECT TO, ITS INSTALLATIONS, APPARATUSES, FIXTURES, FINISHES,
MATERIALS, AND APPURTENANCES. ASIDE FROM ANY SPONSOR
WARRANTIES AND UNDERTAKINGS WITH RESPECT TO THE CONSTRUCTION
AND COMPLETION OF THE BUILDING CONTAINED IN THIS SECTION, NO OTHER
WARRANTIES OR UNDERTAKINGS SHALL BE IMPLIED. NOTWITHSTANDING THE
FOREGOING, NOTHING CONTAINED IN THIS PLAN IS INTENDED TO RELIEVE
THE SPONSOR OF LIABILITY FOR PROPERTY DAMAGE, PERSONAL INJURY, OR
WRONGFUL DEATH ARISING AS A RESULT OF THE GROSS NEGLIGENCE OF
THE SPONSOR OR ITS AUTHORIZED AGENTS OR EMPLOYEES IN CONNECTION
WITH THE TRANSACTIONS CONTEMPLATED IN THE PLAN.

(6) THE SPONSOR SHALL NOT BE RESPONSIBLE FOR ANY WORK OR
MATERIALS ORDERED BY PURCHASER DIRECTLY FROM SPONSOR’S
CONTRACTORS OR SUPPLIERS.

(7)  NOTHING IN THIS SECTION IS MEANT TO ABROGATE OR LIMIT THE
PROTECTIONS PROVIDED UNDER ANY WARRANTY TO BE DELIVERED TO EACH
PURCHASER AT THE TIME OF CLOSING. THE SPONSOR WILL NOT ESCROW
ANY AMOUNTS IN RESPECT OF INCOMPLETE OR “PUNCH LIST” ITEMS.

n. Construction Expenses and Liens

Except as to work performed or to be performed at Purchaser's request, the
Sponsor will pay or cause to be paid all expenses incurred in connection with the
construction of the Condominium, including, without limitation, all sums properly due to
contractors, subcontractors and materialmen and all others involved in the construction
of the Condominium for work performed and fixtures, material and equipment supplied
or installed by or on behalf of the Sponsor in the construction of the Condominium and
will cause any and all mechanics' liens arising out of the construction of the
Condominium or the furnishing or installation of fixtures or equipment, by or on behalf of
the Sponsor, to be discharged or bonded promptly after the liens are filed, and it will
deliver title to each Unit free and clear of all such liens.

0. Access

The Sponsor and its contractors, subcontractors, authorized agents and
employees have an easement in and access to the Building, Units and Common
Elements to fulfill Sponsor's obligations hereunder and to complete construction of the
Condominium and to repair any damage resulting therefrom. The Sponsor's access to
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a Unit Owner's property and the extent to which it can interfere with the Unit Owner's
use is limited to that which is reasonably necessary to complete construction or
undertake necessary repair work.

p- Architectural Certifications

In accordance with Section 339-p of the Condominium Act, 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 Building
as filed with and approved by the municipal or other governmental subdivision having
jurisdiction over the issuance of permits for the construction of the Building.

q. Sale and Rental of Residential Units

The Sponsor reserves the unconditional right to rent, rather than sell, the
Residential Units. Sponsor is not limiting the conditions under which it will rent rather
than sell Residential Units; therefore, there is no commitment to sell more Residential
Units than the fifteen percent (15%) necessary to declare the Plan effective, and owner-
occupants may never gain effective control and management of the Condominium.
BECAUSE SPONSOR IS RETAINING THE UNCONDITIONAL RIGHT TO RENT
RATHER THAN SELL RESIDENTIAL UNITS AFTER THE CONSUMMATION OF THE
PLAN, THIS PLAN MAY NOT RESULT IN THE CREATION OF A CONDOMINIUM IN
WHICH A MAJORITY OF THE RESIDENTIAL UNITS ARE OWNED BY THE OWNER-
OCCUPANTS OR INVESTORS UNRELATED TO THE SPONSOR. In addition, the
Sponsor has the right to sell Residential Units to purchasers buying for investment,
instead of personal occupancy. If the Sponsor makes a bulk sale of ten or more
Residential Units to an investor, that investor will become a transferee successor
sponsor who will be bound by the Sponsor's representations. At each Closing, Sponsor
must pay its Construction Lender a percentage of the Purchase Price, but not less than
a minimum repayment amount. See Sections 1c¢. and 1d.

r. Common Elements

Sponsor reserves the right, in its sole and absolute discretion, to sell, lease,
license or otherwise transfer to a Unit Owner, any non-material portion of the Common
Elements for the exclusive use of such Unit Owner provided that such Common Element
was not offered in the Plan as an amenity for the shared use of the Unit Owners of the
Condominium. Any such sale, lease, license or transfer will be disclosed in a duly filed
amendment to the Plan, and the Declaration and Floor Plans will be amended, if required.
See “Section 10: Changes in Prices and Units” for details.
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20. CONTROL BY SPONSOR

Title to all Unsold Units will remain with the Sponsor until such Units shall
thereafter be sold by the Sponsor. Sales of such Units do not require the approval of
the Board of Managers.

The Sponsor may retain voting control by electing or designating a majority of the
Board of Managers (i.e. three (3) members) for 30 days after the earlier to occur of (a)
five (5) years after the First Closing or (b) the sale of all Residential Units in the
Condominium. The Retail Unit Owner has the right to designate one member of the
Board. The By-Laws do not include a provision that after the initial Sponsor control
period, a majority of the Board must be owner-occupants or members of an owner-
occupants household who are unrelated to the Sponsor and its principals.
PURCHASERS FOR THEIR OWN OCCUPANCY MAY NEVER GAIN CONTROL OF
THE BOARD OF MANAGERS UNDER THE TERMS OF THIS PLAN. Owner
occupants and non-resident owners, including Sponsor, may have inherent conflicts on
how the condominium should be managed because of their different reasons for
purchasing i.e., purchase as a home as opposed to as an investment.

During the Initial Control Period, the Sponsor will have control of maintenance,
Facilities and services to be provided and will determine the Common Charges to be
paid by all Unit Owners, including the Sponsor, and the enforcement of the Sponsor's
obligations. During such Initial Control Period, however, Sponsor will not increase or
decrease the services set forth in the Projected Budget for First Year of Condominium
Operation (Schedule B) and this Offering Plan without the consent of a majority of all
Unit Owners (other than Sponsor voting as a Unit Owner) present at a duly called
meeting of the Unit Owners.

A special meeting of the Unit Owners shall be held within thirty (30) days of
expiration of the Initial Control Period.

The first Board of Managers of the Condominium will consist of three individuals
who are designated by Sponsor and who may be officers or employees of the Sponsor
(see Section 21). The Sponsor shall retain the right to substitute other Persons in the
place of any such designated individuals until the resignation of the first Board as set
forth below.

The By-Laws provide that as long as the Sponsor owns at least twenty-five
percent (25%) of the Unsold Residential Units but in no event later than five (5) years
from the date of the First Closing, the Board of Managers may not, without Sponsor's
prior written consent, which may be withheld in its sole discretion, (i) make any
additions, alterations or improvements to the Common Elements; (ii) assess any
Common Charges for the creation of, addition to, or replacement of all or part of a
reserve, contingency or surplus fund in excess of the reserve for contingencies provided
for in Schedule B; (iii) decrease the number or change the kind of employees or hire any
employees in addition to the number of employees referred to in the Plan; (iv) enter into
any service or maintenance contracts not in existence on the date of the first closing of
title to a Unit or contemplated by the Budget (Schedule B) for the first year of
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Condominium operation, except as is required to reflect normal annual increases in
operating expenses; (v) borrow money on behalf of the Condominium; (vi) increase or
reduce the services or maintenance provided for in Schedule B; or (vii) amend the
Declaration or By-Laws. The Sponsor may not, however, exercise veto power over
expenses described in Schedule B, or over expenses required: (i) to comply with
applicable laws or regulations; or (ii) to remedy any notice of violation; (iii) to remedy
any work order by an insurer or (iv) to remedy any matter pertaining to the health and
safety of the occupants of the Building.
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21. BOARD OF MANAGERS

a. Primary responsibility for operating the Condominium will ultimately rest
with the Board of Managers. The first Board of Managers will consist of three
individuals to be designated by the Sponsor. After the first annual meeting of the Unit
Owners, the Board shall consist of five (5) members. One member shall be designated
by the Retail Unit Owner. Until succeeded by the Managers elected at the first annual
meeting of Unit Owners and except for members designated by the Sponsor, Managers
need not be Unit Owners. Regular meetings of the Board will be held at such time and
place as shall be determined by a majority of the Managers and Special Meetings of the
Board may be called by the President on three days’ notice. See “Exhibit 7: By-laws,
Article 4. Sections 11 and 12.”

The term of office of each Manager shall be one year. The Managers shall hold
office until their successors have been elected and hold their first meeting.

No Manager, other than a member of the first Board of Managers or Sponsor's
designees or nominees, shall continue to serve on the Board if, during his or her term of
office, he or she shall cease to be a Unit Owner.

The Board of Managers shall have the power and duties necessary for the
administration of the affairs of the Condominium, subject to the limitations set forth in
the By-Laws, including, without limitation, the following:

I preparing an annual budget in which there shall be established the
Common Charges to cover the cost of Common Expenses;

i. maintenance, care and preservation of the Common Elements;

iii. making repairs, restoration or alterations of any Units, the Building
or Common Elements in accordance with the By-Laws;

V. opening bank accounts on behalf of the Condominium and
designating signatories thereto;

V. keeping the Condominium insured;
Vi. collecting Common Charges and delinquent assessments, if any;
vil. making such reasonable Rules and Regulations and amendments

thereto, as provided in the By-Laws;

viii. employment and termination of employment of employees and
independent contractors (including any Managing Agent);

iX. purchasing Units as a result of abandonment or foreclosure and
selling, leasing or taking other steps regarding such Units as shall be deemed proper by
the Board of Managers;
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X. granting easements as may be required for the benefit of the
Condominium;

Xi. borrowing money on behalf of the Condominium and

Xii. doing such other things and acts not inconsistent with the
Condominium Act, the Declaration or the By-Laws, which the Board of Managers may
be authorized to do by a resolution of the Unit Owners.

The officers of the Condominium shall consist of the President, Vice-President,
Secretary and Treasurer, all of whom shall be elected by and from the Board of
Managers at its annual meeting. The Board may appoint such additional officers as in
its judgment may be necessary. All officers shall serve without compensation. None of
the officers need be Unit Owners until the Board of Managers is elected by all Unit
Owners at the first annual meeting. Thereafter, only the President must be both a Unit
Owner (or Sponsor’s designee) and a member of the Board of Managers.

The President shall be the chief executive officer of the Condominium, shall
preside at all meetings, shall have general and active management of the business of
the Condominium and shall see that all orders and resolutions of the Board are carried
into effect.

The Vice President shall take the place of the President and perform his or her
duties whenever the President is unable to do so.

The Secretary shall record all votes and the minutes of all proceedings in a book.

The Treasurer shall have the custody of the Condominium funds and securities
and shall keep full and accurate chronological accounts of receipts and disbursements
in books belonging to the Condominium including the vouchers for such disbursements,
and shall deposit all monies and other valuable effects in the name and to the credit of
the Condominium in cash depositories as may be designated by the Board of
Managers. He or she shall disburse the funds of the Condominium.

The Treasurer shall keep detailed financial records and books of account of the
Condominium, including a separate account for each Unit which, among other things,
shall contain the amount of each assessment of Common Charges against such Unit,
the date when due, the amounts paid thereon, and the balance remaining unpaid.

The detailed provisions for the management of the Condominium are set forth in
the By-Laws attached as Exhibit 7 hereto. The By-Laws contain provisions, among
others, dealing with the election of the Board of Managers and Condominium officers,
powers of the Board of Managers, voting rights of Unit Owners, assessment of Common
Charges, management of the Condominium and the use of the Units. The By-Laws
provide that the Condominium shall be governed by the Board of Managers, but that the
Board of Managers shall have the right to designate Committees and/or a Managing
Agent to carry out all or any part of such functions.
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b. The first Board of Managers will consist of the following three (3) persons
designated by the Sponsor:

Scott Shnay Principal of the Sponsor
Janine Getler, Esq. Attorney for Sponsor
Elias Kougemitros Employee of Sponsor affiliate

The Board of Manager shall call for the first annual meeting of the Unit Owners to
elect a new Board within thirty days of the expiration of the Initial Control Period. Upon
the election of the new Board, the members of the first Board will resign and five (5)
Board members will be elected. Annual meetings of the Unit Owners will be held within
four weeks of the anniversary date of the first annual meeting. At the expiration of the
Initial Control Period, Sponsor must give up control of the Board of Managers.
However, the By-Laws do not include a provision that, after the end of the Initial Control
Period, a majority of the Board of Managers must be owner-occupants or members of
an owner-occupants’ household, who are unrelated to the Sponsor and its principals.

If there are non-sponsor members of the Board and there is a vote on whether to
sue the Sponsor, the Members of the Board who are designated by the Sponsor cannot
vote on that issue.

To assure the Sponsor at least minimum representation on the Board of
Managers, so long as the Sponsor owns one or more Residential Units, the Sponsor will
be entitled to designate one member to the Board of Managers. However, when the
Sponsor or its designee no longer owns any Residential Units, it shall have no further
rights to the designation of any members of the Board of Managers. The Retail Unit
Owner shall have the right to designate one member of the Board.

PURCHASERS FOR THEIR OWN OCCUPANCY MAY NEVER GAIN
CONTROL OF THE BOARD OF MANAGERS UNDER THE TERMS OF THIS PLAN.
Owner occupants and non-resident owners, including Sponsor, may have inherent
conflicts on how the condominium should be managed because of their different
reasons for purchasing i.e., purchase as a home as opposed to as an investment.

c. In order to limit the liability of the Unit Owners, any contract, agreement or
commitment made by the Board of Managers or a Managing Agent shall state that it is
made only as agent for the Unit Owners as a group only and that no member of the
Board of Managers or officers of the Condominium, the Managing Agent, or an
individual Unit Owner shall be liable for such contract, agreement or commitment except
that every Unit Owner shall be liable to the extent that his or her proportionate interest in
the Common Elements bears to the total liability under such commitment. The Board of
Managers and officers of the Condominium shall have no liability to the Unit Owners in
the management of the Condominium except for willful misconduct or bad faith. The
Unit Owners shall severally indemnify all members of the Board of Managers or officers
of the Condominium against any liabilities or claims arising from acts taken by a
member of the Board of Managers or officers of the Condominium in accordance with
his or her duties, except acts of willful misconduct or acts made in bad faith. Such
several liability of each Unit Owner shall, however, be limited to the extent that his or
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her proportionate interest in the Common Elements bears to the total liability of all the
Unit Owners.

d. Neither the Managers nor the officers of the Condominium shall receive
compensation for their services.

e. Board members (including the Sponsor’'s designees) may be removed for
cause by an affirmative vote of a majority of the Unit Owners. Any officer (except for the
Sponsor's designee who may be removed only for cause) elected or appointed by the
Board of Managers may be removed with or without cause, at any time by the
affirmative vote of a majority of the whole Board of Managers, at any regular meeting of
the Board or at any special meeting of the Board called for such purpose.

f. Each Unit Owner, upon obtaining title, will, in accordance with Section
339-e of the Real Property Law, automatically have the right to vote at all meetings of
the Unit Owners in accordance with the percentage of Common Interest assigned to his
or her Unit in the Declaration. There shall be one vote for every .0001% Common
Interest.

g. Generally, subject to certain exceptions, including, among others,
exceptions regarding the rights of the Sponsor, any provision of the Declaration or By-
Laws may be amended, modified, supplemented or deleted by an affirmative vote of at
least 66 2/3% of the Unit Owners in number and in Common Interest at a duly called
meeting of the Unit Owners, provided however, that:

i. No amendment to the Declaration shall change any Unit nor a Unit
Owner's proportionate share of the Common Charges, nor the voting rights appurtenant
to any Unit unless all of the record owner(s) in number and Common Interest thereof
and the first mortgagees, if any, of each of these same Units agree to such amendment
by recorded instrument. The Retail Unit Owner must consent to any amendments
affecting the Retail Unit Owner.

il. No amendment shall be passed without the approval of Institutional
Lenders which are or may be adversely affected by such amendment.

The Sponsor or its affiliate must consent to any amendments affecting the
Unsold Units.
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22. RIGHTS AND OBLIGATIONS OF THE UNIT OWNERS AND BOARD OF
MANAGERS

a. Sale or Lease of Units

An Owner of a Unit (other than the Sponsor or its designee and the Retail Unit
Owner) is first required to give the Board of Managers, on behalf of all Unit Owners,
written notice and an opportunity to purchase or lease such Unit at the same price and
on the same terms as were offered in good faith by a prospective purchaser or lessee.
Such "right of first refusal" is set forth in Article XI of the By-Laws. Units acquired by the
Board pursuant to the right of first refusal described herein may be sold, leased or
mortgaged within the discretion of the Board, subject to the Declaration. Proceeds of
such disposition will be received by the Board on behalf of all Residential Unit Owners
in proportion to their respective Residential Common Interest.

If the Board of Managers does not elect to purchase such Unit within 20 days
after receipt of the offering Unit Owner's notice, said Unit Owner will have an additional
60 days from the lapse of such 20 day period or from notice of rejection of such offer by
the Board to enter into a written agreement with the prospective purchaser, as the case
may be, incorporating the terms set forth in such notice. In the event that such written
agreement is not executed by the Unit Owner, said Unit Owner will be required to again
first offer the same to the Board. The Board may not exercise its option to purchase
any Unit without prior written approval of a Majority of the Unit Owners present in
person or by proxy and voting at a meeting at which a quorum is present. The Board
may have to borrow the funds to purchase or lease the Unit or assess all Unit Owners
for such cost.

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

Any deed or lease shall constitute an assumption of the terms of the Declaration,
By-Laws and Rules and Regulations of the Condominium.

All unpaid Common Charges and liens against any Unit (other than assumable
mortgages) must be paid and satisfied prior to closing of title to such Unit. Further, no
Unit can be sold without a simultaneous sale of the Unit's undivided interest in the
Common Elements. Any purported sale or lease of a Unit in violation hereof shall be
voidable at the election of the Board.

A Unit Owner may sell or convey the Unit to a Family Member and may convey
his or her Unit by gift or may devise his Unit by will or have it passed by intestacy
without complying with the foregoing restrictions, provided, however, that each
succeeding Unit Owner shall be bound by and his or her Unit shall be subject to the
preceding restrictions. The restrictions upon the sale or lease of Units shall not apply to
any Unsold Units acquired by the Board or a Lender in foreclosure or by deed in lieu of
foreclosure; in such cases, they may sell or lease such Units without first offering to sell
or lease them to the Board.
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Any permitted lease of a Unit must be for a term of at least one year and in the
form recommended by the Real Estate Board of New York, Inc., except for such
changes therein as provided in the By-Laws, and in all events such leases shall prohibit
assignment of said lease and/or subletting of all or portion of the premises leased
thereby without consent. The terms of the lease will be subject to applicable state and
local law. The Sponsor reserves the right to utilize license agreements in lieu of or in
addition to the leases.

b. Use and Occupancy of Units and Common Elements

In order to provide for the congenial occupancy of the Building and for the
protection of the values of the Units, the By-Laws provide that the use of the Units shall
be restricted to and be in accordance with the following provisions:

i. The Residential Units shall generally be used by Residential Unit
Owners as residences. A Residential Unit may also be used as a professional office or
for a home occupation, as permitted by Law and the New York City Zoning Resolution.
However, no signs, window displays or advertising will be permitted.

il. The Retail Unit may be used for any purpose permitted by Law,
including without limitation, retail stores, banks, restaurants, art galleries, banks,
barbershops, tailors, dry cleaners, and professional offices.

iii. The Sponsor shall have the right, without charge, (A) to maintain
general and sales offices in one or more Unsold Residential Units or elsewhere on the
Property, to use one or more Unsold Residential Units as models and for other
promotional purposes in connection with the sale or lease of Residential Units; (B) to
have its employees, contractors and sales agents present on the Property and (C) to do
all things reasonably necessary or appropriate, including the use of the Common
Elements, to sell or lease Unsold Residential Units, to complete construction of the
Building and to comply with its obligations under this Plan. The Sponsor will exercise
such rights in a manner consistent with the purpose and character of the Condominium.

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

V. No immoral, improper, offensive or unlawful use shall be made of
the Condominium or any part thereof and all valid laws, zoning ordinances and
regulations of all governmental bodies having jurisdiction thereof shall be observed.
Violations of laws, orders, rules, regulations or requirements of any governmental
agency having jurisdiction thereof, relating to any portion of the Condominium, shall be
corrected by and at the sole expense of the respective Unit Owners or by the Board of
Managers, whichever shall have the obligation to maintain or repair such portion of the
Condominium.

vi. Unit Owners, Family Members, their employees and guests shall
not use or permit the use of the Unit or any part of the Condominium in any manner
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which would be illegal or disturbing or a nuisance to other Unit Owners, or in such a way
as to be injurious to the reputation of the Condominium or which unreasonably
interferes with the peaceful possession or proper use of the Condominium by its
residents or occupants.

Vii. The Common Elements shall not be obstructed, littered, defaced or
misused in any manner. Limited Common Elements, such as the Terraces, are for the
exclusive use of Residential Unit Owners, their Family Members and guests. Their use
may be limited by the rules and regulations of the Condominium.

viii. Only dogs, cats and other household pets shall be kept in a Unit.

iX. Rules and Regulations concerning the use of the Units and the
Common Elements are attached to the By-Laws as Schedule "A" thereto. They may be
amended, from time to time, by the Board of Managers in accordance with the terms of
the By-Laws.

X No Residential Unit Owner shall put any advertisement or poster of
any kind in or on the Building without the consent of the Board of Managers.

Xi. Hanging garments, rugs, etc. from the windows or from the Units or
stringing clothes lines on or over the Common Elements or using any of the Common
Elements for storage is prohibited.

Xii. No Unit Owner shall paint the exterior surfaces of the windows,
walls or doors opening out of any Unit.

Xiii. The common roof top terrace recreation area, the exercise room,
the spa and kitchen and the pet grooming room are to be used by children and guests
of the Unit Owners only under adult supervision.

Xiv. Eighty percent (80%) of the floor area of the Residential Units (with
the exception of bathrooms, kitchens, closets and foyers) shall always be covered with
carpets, rugs or other sound-retarding materials.

c. Right to Mortgage Units

A Unit Owner may give a mortgage on his or her Unit to a Lender only if all liens
for Common Charges, if any, are current at the closing of the mortgage. The mortgage
may be in whatever amount and under whatever terms he can obtain, provided that the
mortgage can only be taken from an Institutional Lender. The By-Laws contain certain
conditions with respect to mortgaging Units and notification of mortgagees.

d. Common Charges - Assessment and Collection

The Board of Managers will prepare and furnish its budget to the Unit Owners
annually. Based upon such budget and any modification thereof approved by the Board
of Managers, the Unit Owners will be charged for the cost of the operation and
maintenance of the Condominium in proportion to their respective interests in the
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Common Elements. Any special assessments will be charged to the Unit Owners in
proportion to their interest in the Common Elements. The Common Charges assessed
by the Board of Managers will include the cost of repairing and maintaining the
Common Elements within the Property, management charges, if any, gas, electricity
and water charges covering the Common Elements, costs of refuse and snow removal
(to the extent they are not borne by the City), landscaping (if any) and other normal
operation costs. The Common Charges may also include, in the discretion of the Board
of Managers, reserves for capital replacements and contingencies, working capital and
other sums necessary to carry on the affairs of the Condominium. The Common
Charges may also include such amounts as may be required for the purchase or lease
by the Board of Managers of any Unit whose Unit Owner has decided to sell or lease
such Unit (to the extent permitted by the Condominium Documents) or of any Unit which
is to be sold at a foreclosure or other judicial sale.

Each Retail Unit Owner will be obligated to pay its portion of the Common
Charges in accordance with the Schedule B allocations. Certain budgeted items (See
the “Footnotes to Schedule B” for details) are allocated between the Residential Units
and the Non-Residential Unit (Retail Unit) on a special basis which reflects actual
benefit and/or use associated with that particular item of expense or exclusive control of
particular Common Elements. The Condominium Board may not modify these
allocations without the unanimous consent of the Retail Unit Owner. In the opinion of
Sponsor’s budget expert, the allocated Common Charges payable by the Retail Unit are
sufficient to cover the expenses fairly attributable to the Retail Unit.

Any amount accumulated in excess of the amount required for actual expenses
and reserves shall, if deemed advisable to the Board of Managers, be either distributed
to the Unit Owners in accordance with their Common Interests or credited to the Unit
Owners' next monthly installments due, until exhausted. If reserves shall be inadequate
for any reason, the Board of Managers may at any time levy a further assessment by
giving notice as provided in the By-Laws.

The Common Charges shall also be used to pay for fire and other casualty
insurance on the Units and the Common Elements, and public liability and property
damage insurance as set forth in this Section.

The Common Charges do not include maintenance, repairs or decoration of the
interior of the Residential Units, including the washers and dryers, payments required
pursuant to the terms of Unit Owners' mortgages, real estate taxes covering the
individual Units or the cost of electricity within the Residential Units.

The Common Charges which will be collected monthly by the Board of Managers
and other costs of maintenance of the Units are estimated as set forth in Schedules A
and B, subject to increases as provided herein. Additional services which the Unit
Owners may desire or other factors can, however, increase these Common Charges.
The Board of Managers will commence the collection of Common Charges upon the
First Closing (or at any subsequent date as it in its sole discretion may determine) in an
amount no greater than as then estimated will be necessary to carry out the duties of
the Board of Managers as set forth in this Offering Plan and such Common Charges
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shall be paid by the Unit Owners and the Sponsor as owner of the Unsold Units. The
Common Charges will be placed in a bank account in the name of the Board of
Managers in the City of New York.

The estimate of Condominium and Unit Owners expenditures in Schedules A and
B were made by the Sponsor and reviewed by Camelot Property Management Services
Corp. The utility charges were based upon reports made to the Sponsor (See Schedule
B and B-1). Although the Sponsor is of the opinion that such estimates are accurate
and reasonable, they are not intended to be, and cannot be construed as, an assurance
of the actual expenses and are merely based upon information available at this time.
Actual costs may be lesser or greater than as set forth herein.

Where a Unit is damaged by casualty and the proceeds of insurance are not
sufficient to cover the repair of the damage, the amount necessary to restore the Unit
(excluding the personal effects of the Unit Owner) over and above the proceeds from
any fire insurance on the Units will be a Common Charge to all Unit Owners. In order to
protect the Unit Owner against the possibility of such Common Charges, the Board of
Managers determines the amount of blanket casualty insurance covering all Units (the
cost of such insurance is part of the Common Charges), and it is obligated to review the
amount of such coverage annually.

Title to all Unsold Units will remain in the Sponsor (or a Sponsor Affiliate) until
such Units shall be sold by the Sponsor. The Sponsor shall be responsible for and shall
pay the Common Charges assessed against each Unsold Unit until sold by the
Sponsor. No bond or other security shall be posted by the Sponsor for this obligation
and its ability to perform will depend upon its financial condition at the time it may be
called upon to perform. If the Sponsor fails to pay Common Charges for the Unsold
Units, the Board of Managers will have the same rights and remedies against it as
against any other defaulting Unit Owner, but the non-defaulting Unit Owners may be
required to pay additional monies to cover a resulting deficit.

Under Sections 339-z and 339-aa of the Condominium Act and the By-Laws, the
Board of Managers shall have a lien against each Unit for its unpaid Common Charges
and legal interest thereon prior to all other liens, except liens for the payment of taxes
and all sums unpaid on any first mortgage of record on such Unit. The liens shall
continue in force even after resale of a Unit, except that the Board shall, in accordance
with the Declaration, release the lien and right to collect unpaid Common Charges
against any Purchaser of a Unit where such purchase arises out of a foreclosure of a
first institutional mortgage if the Board of Managers has been made a party to the
foreclosure action or out of a conveyance by deed in lieu of foreclosure. The Sponsor
will cause the Board of Managers to file a lien, as provided for in Section 339-aa of the
Condominium Act, on Units in which Sponsor is more than 30 days in arrears of
Common Charges while it is in control of the Board of Managers.

Any lien for unpaid Common Charges against a Unit shall be effective from and
after filing a verified notice thereof in the Register's Office and until all sums secured
thereby (with the interest accrued thereon) shall have been fully paid or until the earlier
of commencement of foreclosure of such lien or date of filing.
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The Board of Managers (acting on behalf of the Unit Owners) may foreclose the
lien in the same manner as a mortgage on real property and in doing so shall be entitled
to recover all costs incurred including reasonable attorney's fees. The liability of each
Unit Owner for the payment of Common Charges thereafter assessed against his or her
Unit shall terminate upon a sale, conveyance or transfer of such Unit in accordance with
the provisions of the Condominium Declaration and By-Laws. Further, any Unit Owner
may convey his Unit to the Board of Managers or its nominee, on behalf of all other Unit
Owners, without any compensation and in accordance with the Declaration and By-
Laws, and in such event he shall be exempt from any Common Charges thereafter
assessed, but not relieved of his obligation to pay his mortgage. A Unit Owner may not,
however, exempt himself or herself from liability for his or her Common Charges by
waiver of the use or enjoyment of any of the Common Elements or by abandonment of
his or her Unit. Upon a resale, the Purchaser of a Unit shall be liable for the payment of
unpaid Common Charges assessed against such Unit prior to the acquisition of such
Unit by the Purchaser, except that a mortgagee who acquires title to a Unit or a
purchaser at a foreclosure sale shall not be liable and the Unit shall not be subject to a
lien for the payment of Common Charges assessed prior to the acquisition of title to
such Unit by the mortgagee or purchaser at a foreclosure sale. In such event and in the
event of a foreclosure by the Board of Managers of its lien on any Unit for unpaid
Common Charges where the proceeds of the foreclosure sale are not sufficient for the
payment of such unpaid Common Charges, the unpaid balance shall be charged to all
Unit Owners as a Common Expense.

Subsection “kk” to the Condominium Act was enacted into law on July 22, 1998.
It is intended to provide additional financial protection for a condominium association if a
sponsor or other non-occupant unit owner of a residential unit fails to make monthly
payments for common charges, assessments and late fees due in connection with such
owner's units. All prospective Purchasers should review §339-kk to determine its effect
on their own situation. In general, it provides that, with respect to Condominium units
owned by a non-occupant unit owner and occupied by a tenant:

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

i, Payment by a tenant of rent or the amount required pursuant to the
tenant's lease or statutory tenancy to the Condominium pursuant to §339-kk, relieves
the tenant from the obligation to pay rent to the non-occupying unit owner and shall be
an absolute defense in a non-payment proceeding.
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iii. Any rights existing under any other laws are not limited by §339-kk.

iv. A non-occupant unit owner who disputes a Condominium's claim to
rental payments is entitled to present facts supporting such owner's position at the next
scheduled meeting of the Board, which must be held within thirty (30) days after receipt
of notice that the unit owner seeks to dispute the Condominium's claim.

Sponsor makes no representation or guarantee that any Unit Owner (other than
Sponsor), any tenant, or the Condominium, will in fact comply with §339-kk, and
Sponsor shall have no liability for their failure to do so. Sponsor also makes no
representation as to (i) §339-kk's effect on the lien priority of a loan heretofore or
hereafter made to a non-occupant owner and secured by the unit, or whether §339-kk's
enactment or compliance therewith by a tenant constitutes a default by the unit owner
under said loan, (ii) §339-kk's effect on assignments of leases and rents given by a non-
occupant owner to a mortgagee in connection with purchase-money financing or
otherwise, (iii) the Condominium's remedies if a tenant fails or refuses to make rental
payments after notice from the Condominium Board to do so, (iv) whether the
Condominium's failure to give notice to a tenant constitutes a waiver of the
Condominium's rights or (v) who is responsible for designating an agent to whom rental
payments are to be made after the non-occupant unit owner is brought current in
payment of common charges, assessments and late fees. In addition, no
representation is made about the tax effects of §339-kk.

e. Obligation to Repair and Maintain

Each Residential Unit Owner will be responsible for the maintenance and repair
of the interior of the Residential Unit at his or her own expense, including, without
limitation, electrical and plumbing repairs, painting and decorating the Residential Unit,
interior doors, repairs to the pipes, wires and conduits located in and servicing the
Residential Unit. The Board of Managers will be responsible for the maintenance and
repair of the public portions of the cellar, public hallways and stairs of the Building,
together with the exterior surface, roof and doors.

If the hallway appurtenant to a Residential Unit is utilized by a single Unit Owner,
such Unit Owner shall have the right to modify the décor of such hallway, provided that
such décor is in keeping with the status of a first class luxury condominium. Such Unit
Owner shall be responsible, at its sole cost and expense, for all maintenance, repairs,
replacements and upkeep of the common hallway and the furnishings located thereon.

Any Residential Unit Owner having access to a Terrace shall keep such Terrace,
free of snow, ice and accumulation of water. In order to promote a consistent appearance
of the Building from the outside, no Residential Unit Owner shall be permitted to enclose,
erect a greenhouse and/or alter a Terrace appurtenant to a Residential Unit in such a way
that will alter the conformity of the Building, without the prior written approval of the
Condominium Board. Additionally, the type, size, weight, location and quantity of plantings
and other installations to be placed on Terraces shall be subject to the prior written
approval of the Condominium Board and shall be in compliance with Law.

If the Unit Owner fails to make any repair or creates a condition which affects the
Building, the Common Elements or any other Unit, the Board of Managers may, upon
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notice given in accordance with the provisions of the By-Laws, make such repair or correct
such condition and charge the Unit Owner for the cost of such service. If it becomes
necessary for the Board of Managers to bring any lawsuit or other proceeding to enforce
its right to make such repair or correct such condition or to collect any sum due on account
thereof, the Board of Managers shall also be entitled to collect reasonable attorneys' fees
in connection with such suit or proceeding. All repairs or maintenance must be in
conformity and harmony with the style and colors initially installed by the Sponsor, unless
varied by the Board of Managers.

Notwithstanding the above, the Board of Managers shall have the responsibility
(which shall constitute its only responsibility regarding those items) of painting or
refinishing the exterior of doors opening out from the Residential Units (if necessary) and
the exterior of the frames of windows opening out of the Residential Units. Minor repairs of
the Terraces shall be affected by Residential Unit Owners, subject to the approval of the
Board of Managers.

All painting, maintenance, decorating, repairs and/or replacements to the Common
Elements, including but not limited to exterior surfaces, walls and roof and roof members
and of any pipes, wires, conduits and public utility lines, any portion of which is located in
one Unit and services another Unit or more than one Unit or so much of any pipes, wires,
conduits and public utility lines as are located in the Common Elements shall be made by
the Board of Managers and the cost thereof shall be a Common Charge. The Board of
Managers will make all necessary structural repairs to the Building and it will generally
repair and maintain the Limited Common Elements. Certain Limited Common Elements,
such as the Terraces, will be maintained by the Residential Unit Owners that enjoy their
use, except that the Board will be responsible for repairing structural damage, unless
caused by the Residential Unit Owner.

All repairs to the exterior of any door or other generally visible portion of the
Condominium must be first-rate and in conformity with the style and colors selected or as
determined by the Board. The Board of Managers shall repair all plumbing stoppages and
electrical problems occurring in the Common Elements.

Any trees planted in front of the Building will be cared for as required by Law.
Pursuant to Section 9 of Article VI of the By-Laws, the Board of Managers and its
designees shall be granted reasonable access to the Units and to all of the Common
Elements to inspect, remove violations, make general repairs, cure defaults by the Unit
Owner and for other purposes permitted by the Declaration and By-Laws. In cases of
emergency, such right of entry shall be immediate, whether the Unit Owner is present at
the time or not.

In addition, the Sponsor and its contractors, subcontractors, agents and employees
will have a right of access to each Unit and to all of the Common Elements for the purpose
of completing the Condominium and fulfilling the Sponsor's obligations hereunder. It is
anticipated that the City of New York will provide snow removal for all public streets, but
the Condominium will be responsible for sidewalks.

f. Additions, Alterations and Improvements to the Residential Units

No Unit Owner may make any structural alteration, addition or improvement
(including removal of walls, painting exterior walls, erecting signs, installing awnings, or
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otherwise making changes which may affect the value of other Units) without the approval
of the Board of Managers and, if required, his or her mortgagee(s). As more fully set forth
in the By-Laws, this provision does not apply to the Sponsor or its affiliate until a deed to
the Unit has been delivered to the Purchaser thereof. In addition, certain work may require
a permit from the Department of Buildings or, if not as of right, a variance from the Board
of Standards and Appeals.

The Unit Owner can make any interior alteration or improvement to the Unit he or
she desires without obtaining the consent of the Board of Managers so long as such
alterations or improvements do not affect the Building or any other Common Elements and
such alterations and improvements comply with all governmental rules, regulations, laws
and ordinances affecting the Unit and the requirements of the New York Board of Fire
Underwriters. In the event such alterations or improvements impair or affect the structural
soundness of the Building or any Common Elements, the Unit Owner (except the Sponsor
with respect to Unsold Units) must first obtain the written consent of the Board of
Managers.

The Board of Managers shall have the obligation to answer any written request by a
Unit Owner for approval of a proposed addition, alteration or improvement within 30 days
after such request. Failure to do so within the stipulated time shall constitute consent by
the Board of Managers to the proposed addition, alteration, or improvement. Any
application to any governmental authority having or asserting jurisdiction for a permit to
make an addition, alteration or improvement in or to any Unit shall be executed by the
Board of Managers without, however, incurring any liability on the part of the Board of
Managers or any of them to any contractor, subcontractor, materialman, architect or
engineer on account of such addition, alteration, or improvement, or to any person
having any claim for injury to person or damage to property arising therefrom.

g. Insurance Coverage

The Board of Managers will obtain and maintain, to the extent obtainable, "all risk”
insurance, including fire, extended coverage, water damage, vandalism and malicious
mischief, insuring the Condominium, including all of the Units and any bathroom and
kitchen equipment initially installed therein by the Sponsor, together with all heating and
other service machinery contained therein (but not including wall, ceiling or floor
decorations or coverings, or furniture, furnishings, fixtures, equipment or other personal
property supplied or installed by Unit Owners) covering the interest of the Condominium,
the Board of Managers, all Unit Owners, as interests may appear, in an amount equal to
the full replacement value of the Condominium. The policy shall contain a New York
Standard Mortgagee clause in favor of each mortgagee of a Unit which shall provide that
the loss, if any, thereunder shall be payable to such mortgagee as its interest may appear,
subject, however, to the loss payment provisions in favor of the Board of Managers and
any Insurance Trustee as hereinafter set forth and such other insurance as the Board of
Managers may determine.

The proceeds of all policies of physical damage insurance carried by the Board
shall be payable to the Board of Managers in the event of a loss amounting to $500,000 or
less, and to the Insurance Trustee if the loss shall amount to more than $500,000 to be
applied for the purpose of repairing, restoring or rebuilding the Units or the Building unless
otherwise determined by the Unit Owners, as hereinafter set forth.
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All policies of physical damage insurance shall contain, to the extent obtainable,
waivers of subrogation and of any reduction of pro rata liability of the insurer as a result of
any insurance carried by Unit Owners or of the invalidity arising from any acts of the
insured or any Unit Owners and shall provide that such policies may not be canceled or
substantially modified without at least 30 days' prior written notice to all of the insureds,
including all mortgagees of Units. Certificates of insurance of all policies of physical
damage insurance shall be delivered upon written request to all Unit Owners and to any
mortgagees of Units.

The "all risk" coverage to be maintained by the Condominium will commence with
the transfer by Sponsor of title to the first Unit in an amount as required by the mortgagee
of such Unit and such amount will be increased upon the transfer of title to each Unit. Until
the first meeting of the Board of Managers the coverage shall be at least $40,274,781 for
the Condominium (See Footnote 9 to Schedule B). The Board of Managers shall annually
review the amount of "all risk" coverage maintained by the Condominium.

The Insurance Trustee shall be a bank or trust company having an office in the City
of New York designated by the Board of Managers. In the alternative, the Board may
assume the obligations of the Trustee or select a third person to act as trustee. The
Insurance Trustee shall hold all proceeds of insurance policies in accordance with Section
254(4) of the Real Property Law.

The cost of all such insurance and the fees and expenses of the Insurance Trustee
shall be paid by the Board of Managers and shall constitute a Common Expense. The
Board of Managers shall also obtain and maintain, to the extent obtainable: (1) workers
compensation insurance and (2) comprehensive general liability insurance covering each
member of the Board of Managers and, except for liabilities arising out of occurrences
within his or her own Unit, each Unit Owner, in such limits as the Board of Managers may
deem proper. The budget includes fidelity bond coverage for the Managing Agent. The
Board of Managers shall review such limits once each year.

The comprehensive general liability insurance policy to be maintained until the first
meeting of the Board of Managers following the first annual meeting of the Unit Owners
will be a limit of $1,000,000 primary coverage, covering all claims for bodily injury and
property damage arising out of any one occurrence in the Common Elements. Umbrella
coverage is also included in the amount of $100,000,000. Directors and Officers liability
insurance will be maintained with limits of not less than $1,000,000.

Unit Owners shall not be prohibited from carrying other insurance for their own
benefit, provided such policies contain waivers of subrogation and further provided that
the liability of the carriers issuing insurance procured by the Board of Managers shall not
be affected or diminished by reason of any Unit Owner's other insurance.

The Board will arrange for the repair of the Common Elements, Limited Common
Elements and Units in the event of casualty loss. In the event the insurance proceeds are
not sufficient to cover the cost of repairs to the Units, the balance of the cost of such
repairs will be assessed against all Unit Owners. For further provisions regarding repair or
reconstruction of Units, after fire or casualty and condemnation provisions, see Articles VIl
and XIllI of the By-Laws (Exhibit 7). Section 339-cc of the Condominium Act and the By-
Laws provide, among other matters, for Unit Owners' approval to reconstruct in the event
51% or more of the Units are destroyed or substantially damaged. In the event of a



128
casualty loss, the Unit Owner is still obligated to continue to pay the Common Charges on
his Unit.

Although there is no requirement in the Plan for annual appraisals to ascertain
whether the insurance coverage is adequate, such appraisals generally are required prior
to renewal of any fire policy. See Schedule B for the estimated insurance costs of the
Condominium.

THE CONDOMINIUM INSURANCE COVERAGE DOES NOT COVER FIRE AND
LIABILITY INSURANCE FOR THE PURCHASER'S PERSONAL EFFECTS AND
IMPROVEMENTS AND BETTERMENTS AND REPLACEMENTS MADE BY
PURCHASERS IN THE UNIT. PURCHASERS ARE ADVISED TO SEEK SUCH
COVERAGE. Such insurance, if taken by the Purchaser, will be payable by the Purchaser
directly.

h. Mechanics' Liens

Under the provisions of Section 339-1 of the Condominium Act, no lien of any
nature may arise or be created against the Common Elements, except with the
unanimous consent of the Unit Owners. Liens may arise or be created only against the
several Units and their respective interests in the Common Elements. A lien for labor
performed on or materials furnished to a Unit may be filed against the Unit of a Unit
Owner who has expressly requested or consented to such labor or materials but may
not be filed against the Unit of any Unit Owner who has not expressly consented to or
requested the labor or materials, except in the case of emergency repairs. No labor
performed on, or materials furnished to, the Common Elements shall be the basis for a
lien thereon, but all Common Charges received by the Board of Managers shall
constitute trust funds for the purpose of paying the cost of the labor performed or
materials furnished at the request or with the consent of the Board of Managers or the
Managing Agent.

i Termination of Condominium

After the recordation of the Declaration, the Property cannot be withdrawn from
the provisions of the Condominium Act, unless terminated by casualty loss,
condemnation or eminent domain or at least 80% of the number of Unit Owners and
80% in Common Interest, and the Institutional Lenders, holding first mortgages if any,
on these same Residential Units agree to the withdrawal of the Property from the
provisions of such Article. The Sponsor or its nominee will not cast any of its votes for
withdrawal unless 80% of the Unit Owners, other than Sponsor, so vote.

In the event of withdrawal, the Property shall be subject to an action of partition
by any Unit Owner or any lienor as if owned in common, in which event the net
proceeds of the sale shall be divided among the Unit Owners in proportion to their
respective Common Interests after first applying the share of the net proceeds of such
sale otherwise payable to any Unit Owner to the payment of any liens on his Unit in the
order of priority of such liens.

J- Review of Real Estate Tax Assessments

Unit Owners will be assessed and taxed on their Units and their share of the
Common Elements, because, pursuant to Section 339-y of the Condominium Act, each
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Unit and its Common Interest is deemed to be a parcel for all types of assessment and
taxation. Therefore, each Unit Owner will be responsible for initiating any review by the
City of his Unit's real estate tax assessment. The Board of Managers may act as an
agent for each Unit Owner in such matters provided it has been given written
authorization.

k. Partition of Common Elements

Pursuant to Section 10 of Article XI of the By-Laws, the Unit Owners waive all of
their voting rights concerning partition respecting any Unit acquired by the Board of
Managers.

I Units Acquired by the Board of Managers

All Units which are acquired by the Board of Managers, or its designee, shall be
held by it on behalf of all Unit Owners whose respective interests shall be in proportion
to the Common Interest of such Unit Owners and the votes appurtenant to such Units
shall be cast by the Board of Managers or its designee at all meetings of the Unit
Owners, except that the Board will not vote in any election of members of the Board.

The purchase of any Unit by the Board of Managers or its designee, on behalf of
all Unit Owners, may be made from the funds deposited in the capital and/or expense
accounts of the Condominium. If the funds in such account are insufficient to effectuate
any such purchase, the Board of Managers may levy an assessment against each Unit
Owner, in proportion to such Unit Owner’s respective Common Interest, as a Common
Charge, and/or the Board of Managers may, in its discretion, finance the acquisition of
such Unit; provided, however, that no such financing may be secured by an
encumbrance or hypothecation of any portion of the Property other than the Unit to be
purchased together with its Appurtenant Interest. Proceeds of the sale or lease of a
Unit by the Board may constitute taxable income.

m. Declaration and By-Laws

A copy of the Declaration and By-Laws are set forth in Part Il of the Plan
(Exhibits 6 and 7, respectively). PROSPECTIVE PURCHASERS AND THEIR
COUNSEL ARE ADVISED TO REVIEW CAREFULLY THESE DOCUMENTS.

n. Name of Condominium

As more specifically set forth in the Declaration, the Condominium shall be
designated and known as the "The Lindley Condominium." Any and all rights and
interests appurtenant to such name, if same exist, are owned and controlled by
Sponsor. Similarly, any and all obligations and liabilities appurtenant to such name
shall be the sole responsibility and obligation of Sponsor. Only Sponsor shall have the
right to change the name of the Condominium; such right may be exercised by Sponsor
at any time without the vote or consent of the Board or Unit Owners and terminates
when Sponsor no longer owns any Unsold Units.
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0. Easements

As more specifically set forth in the Declaration, in order to facilitate the operation
and maintenance of the Condominium (and particularly Common Elements) and the
sale of Units therein, each of the Units will be subject to certain easements including
easements in favor of other Unit Owners, the Sponsor and the Board of Managers.
These easements, which are more particularly set forth in the Declaration, include an
easement in favor of each Unit Owner to use, operate, maintain, repair, alter, rebuild,
restore and replace Common Elements and generally, an easement of support and
necessity in favor of all Units and the Common Elements. These easements shall be
exercised in such a manner as will not unreasonably interfere with the use of the Units
for their permitted purposes. In addition, the Sponsor or its designee shall have an
easement to erect, maintain or replace any sign permitted by law on the Property for the
purposes of advertising the sale of any Unit.

Sponsor shall have an exclusive right and easement (i) to erect, use, lease,
maintain, repair, replace and operate (a) antennae, satellite dishes and other
communications equipment, and (b) pipes, risers, ducts, flues and equipment necessary
or desirable to provide heat, air-conditioning, exhaust, or ventilation as required or, as
permitted by Law, on any part of the roof and/or fagade of the Building and elsewhere
on the Common Elements (excluding Terraces appurtenant to Residential Units) and to
utilize any risers, conduits, piping, cables, ducts and electrical panels and rooms,
telephone/cable panels and rooms in connection therewith; and (ii) to erect, maintain,
replace and/or repair any sign and/or lighting permitted by Law on the Property for the
purposes of advertising the sale of any Unit, the leasing of space in any Unit or the
operation of any business of a tenant or occupant of any Unit. Sponsor shall be entitled
to permit any one or more of such easements to be utilized by the Retail Unit Owner
and/or Permitted Users. Sponsor reserves the right to install additional fireplace flues
and mechanical equipment on the roof of the Building.

p. General

All present and future Unit Owners, mortgagees, lessees and occupants of Units,
and any other persons who may use the Facilities of the Condominium in any manner
are subject to the Declaration, By-Laws and Rules and Regulations. The violation of
any rule or regulation adopted by the Board of Managers, or the breach of any By-Law
contained herein, or the breach of any provision of the Declaration, shall give the Board
of Managers and its agents, in addition to any other right set forth in the By-Laws, the
right of access to the Unit for the purpose of remedying such violation or breach and for
the purpose of carrying out any of its obligations under the Condominium Documents.
No prior notice shall be required in the event the Board of Managers or its agents
determine that action is immediately necessary in the case of an emergency originating
in or threatening the Unit. The Board shall also have the right to commence an action to
recover damages or obtain injunctive relief, or both, with respect to any such breach.
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23. REAL ESTATE TAXES AND TAX EXEMPTION BENEFITS

Section 339-g of the Condominium Act provides that each Unit and its Common
Interest is subject to separate assessment and taxation. After the Condominium is
divided into individual tax lots (which may not occur until July 2018, or some later date),
each Unit will be treated as a separate tax lot for real estate tax purposes, and the Unit
Owner will not be responsible for the payment of, nor will the Unit be subject to, any lien
arising from the non-payment of taxes on other Unit. Each Unit Owner will be
responsible for initiating any review by New York City of his or her Unit's real estate tax
assessment. See “Exhibit 7. By-Laws, Article VI, Section 4.”

As provided in Section 18i of the Plan, if the Units have not been separately
assessed prior to the First Closing, Sponsor will prepay the taxes or place in a separate
escrow account, in the name of the Board of Managers, an amount equal to the real
estate taxes attributable to the Unsold Units for the six month period following the First
Closing or until the Units are separately assessed, whichever is shorter. In the event
the Sponsor pays real estate taxes assessed against the Property, the Purchaser will
reimburse the Sponsor for his or her Unit's share of such taxes, apportioned from the
date of Closing. The Board of Managers may subsequently pay all real estate taxes
with respect to the Condominium and will allocate the entire cost thereof among all Unit
Owners based on their respective Common Interests. After the Units have been
separately assessed, Unit Owners will be reimbursed for any payment of taxes which
they may have made to the Board or to the Sponsor or billed for any underpayment, as
the case may be. Any tax repayment obligation shall be treated as unpaid Common
Charges. Neither the Sponsor nor the Board will be responsible for billing or
assessment practices of the City, which may differ than the method set forth herein, or
for collection procedures by the Purchaser's lender.

Sponsor intends to apply for partial real estate tax exemption benefits under
Section 421-a of the New York State Real Property Tax Law (“Section 421-a") and
Section 11-245 of the Administrative Code for Units in the Building. In the unlikely event
that the Sponsor is unable to obtain Section 421-a benefits, then the Unit Owners will be
responsible for the payment of the unabated real estate taxes.

Purchasers should aware of additional rules and regulations in the Section 421-a
Program.

The construction, as that term is defined in the 421-a Rules and Regulations, of
the Project must commence no later than December 31, 2015; this requirement has
been satisfied. Section 421-a of the Real Property Tax Law provides that Section 421-
a tax exemption benefits shall not be available for construction commenced after June
30, 2008 if the property is located in a geographic exclusion area. Projects located in
the geographic exclusion area may be eligible to receive 421-a benefits if negotiable
certificates are purchased representing the creation of affordable units at another site in
the City of New York in number equal to the number of units in the project. As the
Property is located in a geographic exclusion area, the Sponsor will purchase the
required number of negotiable certificates.
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If all of the requirements of the Section 421-a program are met, the Residential
Units, the Retail Unit should receive a partial exemption from taxation for local
purposes, other than assessments for local improvements, for the construction period,
not to exceed three years, and for ten years after the taxable status date immediately
following the completion of construction, or the three year maximum construction period,
whichever is less. The real estate taxes on the Project will be partially exempted in
declining percentages during the ten years following completion of construction, as set
forth below:

Year Following Percentage of Value
Completion of Construction Which is Exempt
1-2 100%
3-4 80%
5-6 60%
7-8 40%
9-10 20%
11 0%

The estimated taxable assessed valuations for the Units and the projected tax
rates are based on the opinion of Paul Korngold of Tuchman, Korngold, Weiss, Liebman
& Gelles, LLP, 6 East 45th Street, New York, New York 10017, dated May 9, 2016,
which is set forth in Section 25b of the Plan, (the “Korngold Opinion Letter”). A copy of
the letter of Seiden & Schein, 570 Lexington Avenue, New York, New York 10022,
dated April 29, 2016 regarding real estate tax benefits, is set forth in Section 25¢ of the
Plan (the “Tax Benefit Letter”).

The transitional assessed valuation of the Property for tax year 2014/2015 has
been set by the New York City Department of Finance as $1,782,251. Because
construction is anticipated to be complete by January 2018 (as that term is defined in
the Section 421-a Rules and Regulations), Paul Korngold has projected that the
Property will be assessed for 2018/2019 as 100% completed, and projected that the
assessment will be $12,500,000.

When Units are separately assessed, the Korngold Opinion Letter opines that the
assessed valuation of the Units will be made based on the total percentage of common
interest of each type of Unit.

The Property is presently classified as both Tax Class 2 Property (multi-family
residential) and Tax Class 4 Property (non-residential). Upon reassessment, The
Residential Units will be assessed with Tax Class 2 (multi-family residential) and the
Retail Unit will be assessed within Tax Class 4.

The Class 2 tax rate for the fiscal year 2015/2016 has been set as $12.883 per
$100 of assessed value and the Class 4 tax rate for the fiscal year 2015/2016 has been
set as $10.656 per $100 of assessed value. Tax rates for future years have not been
set by the New York City Department of Finance. The Korngold Opinion Letter has
projected that the Class 2 rate will be $13.25 per $100 of assessed value and that the
Class 4 rate will be $11.00 per $100 of assessed value. Since tax rates are re-adjusted
annually, no representation is being made that these rates will be in effect for the first
year of condominium operation.
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The estimated real estate tax obligations of the Unit Owners for the First Year of
Condominium Operations, without tax benefits, is based on six months of the taxes for
the 2017/2018 tax year with an assessed valuation of $6,000,000, and six months of the
taxes for the 2018/2019 tax year with an assessed valuation of $12,500,000. The total
taxes are estimated to be approximately $1,115,326 for the Residential Units and
$86,069 for the Retail Unit.

The estimated real estate tax obligations of the Unit Owners for the First Year of
Condominium Operations, with Section 421-a tax benefits, is based on six months of
the taxes for the 2017/2018 tax year and six months of the taxes for the 2018/2019 tax
year. The total taxes are estimated to be approximately $432,098 for the Residential
Units and $60,961 for the Retail Unit.

PURCHASERS ARE ADVISED THAT THE FOREGOING INFORMATION IS
NOT A GUARANTEE OR WARRANTY (i) that the New York City tax assessor will
allocate individual Unit assessments on the basis of each Unit's Common Interest or
Purchase Price; (ii) of the tax rate during the first year of Condominium operation or (iii)
whether the Condominium Building will qualify for benefits under the Section 421-a
Program.

No representation is made nor is any warranty given with respect to: (a) whether
or not there will be (i) a further increase in the assessed valuation for the Property, or (ii)
an increase in the tax rate, or (iii) an increase in the assessed valuation of the property
by reason of its conversion to condominium ownership; or (b) the method of determining
the assessed valuation of the Property; or (c) the amount of any increase in the
assessed valuation of the Property.

Section 581 of the Real Property Tax Law provides that real property which is
owned in condominium form shall be assessed for real estate tax purposes at a sum
which does not exceed the assessment which would otherwise be placed on the
property if it were not owned in condominium form. Section 339 of the Condominium
Act provides that, among other things, each Unit (and its Appurtenant Common
Interests) shall be assessed separately from other Units (and their Appurtenant
Common Interest) for tax purposes, but that the aggregate of the assessed valuations of
all of the Units and their Common Interests shall not exceed the total valuation of the
property were the same to be assessed as a single parcel.

There is no guarantee that tax benefits will be obtained under Section 421-a. If
such real estate tax exemption benefits are subsequently rescinded or reduced,
Purchasers will have to pay real estate taxes for their respective Units and will not have
the right to cancel their Purchase Agreements. Sponsor, in Schedule A, has estimated
real estate tax obligations (both with and without Section 421-a benefits) based, in part,
on the projected Common Interest for each Unit Owner. The assessor may, use a
different indicator. Each Unit Owner is responsible for initiating any review by the City
of New York of his Unit's real estate tax assessment.

NEITHER THE SPONSOR, SPONSOR'S CONSULTANT, SPONSOR'S
COUNSEL, NOR ANY OTHER PERSON MAKES ANY WARRANTY OR
REPRESENTATION THAT SECTION 421-a BENEFITS DEFINITELY WILL BE
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AVAILABLE TO A UNIT OWNER, OR AS TO THE AMOUNT OF ANY MINIMUM TAX
WHICH WILL BE ASSESSED AGAINST ANY UNIT OR THE AMOUNT OF REAL
ESTATE TAXES PAYABLE AT ANY TIME BY ANY UNIT OWNER OR THAT THE TAX
LAWS OR RULINGS OR JUDICIAL INTERPRETATIONS THEREOF, WILL NOT
CHANGE. IN NO EVENT WILL THE SPONSOR OR SPONSOR'S COUNSEL BE
LIABLE TO ANY PURCHASER UNDER THIS PLAN IN THE EVENT THE SECTION
421-a BENEFITS ARE NOT GRANTED OR, IF GRANTED, IN THE EVENT THE
AMOUNT OF SUCH EXEMPTION OR ABATEMENT AND THE RESULTING TAXES
DIFFER FROM THOSE PROJECTED.

The Sponsor does represent, however, that all information submitted and to be
submitted to the local taxing authority to secure such benefits is and will be true and
does not and will not omit any material fact or matter. The Sponsor will make all tax
benefit documents available to the Board of Managers for inspection and copying for the
life of the benefits.

The Sponsor will file all applications and timely comply with all procedures
required to properly process and maintain the tax benefits. It will also keep all records
required by HPD and will make them available to HPD whenever requested to do so.
HPD routinely conducts audits, which can result in the reduction or revocation of
benefits if proper documentation is not provided

There are no tax certiorari proceedings pending for the Property.
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24. INCOME TAX DEDUCTIONS TO UNIT OWNERS AND TAX STATUS OF
CONDOMINIUM

The Sponsor has been advised by counsel that, assuming that the Condominium
is validly created pursuant to the Condominium Act, each Residential Unit Owner who
uses the Residential Unit as his principal residence and is a resident of the City of New
York and who itemizes deductions for Federal income tax purposes, will be entitled
under present law to a deduction for Federal and New York State and City income tax
purposes for the real estate taxes paid by him covering the Residential Unit and for the
interest actually paid by him on any mortgage covering the Residential Unit. See
Opinion of Counsel in Section 25a.

The Sponsor has been advised by its counsel that the Condominium will be
taxed on any excess of income over expenses from unrelated sources. Examples of
unrelated income include interest earned on reserves and other invested funds, income
from concessions and income from dues or fees received from persons, other than the
Unit Owners. The Condominium may, however, be eligible for and elect tax exempt
status under Section 528 of the Internal Revenue Code. Such an election would
exempt the Condominium from Federal income tax on certain types of income.
Whether or not a Condominium is eligible to make the election under Section 528
depends on various factors, including the purposes for which it was formed, the sources
of its income, and the uses to which the income is put. Counsel has determined that the
Condominium should qualify for such exempt status for the first year of operations.

If the Condominium is required to pay taxes, the amount thereof will be levied as
an additional Common Charge or assessment. No warranty is or can be made by the
Sponsor or any other person that the Internal Revenue Service, the New York State
Department of Taxation and Finance, the Finance Administration of the City of New
York or any other taxing authority will allow the aforementioned deductions or otherwise
accept the views set forth herein or in the Opinion Letter or that the tax laws or the
regulations or rulings issued thereunder, or any judicial interpretations thereof, upon
which counsel to Sponsor bases its opinion, will not change.

Neither the Sponsor, its counsel, the Managing Agent, if any, nor any other
Person connected with this Plan makes any warranties with respect to the tax
consequences of the Plan or the tax consequences of ownership of any Units offered
under the Plan, and no one has been authorized to make such warranties. It is
recommended that each Purchaser consult his or her own tax counsel as to the tax
consequences of the Plan.
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26. (a) INCOME TAX OPINION LETTER

LAW OFFICES OF

HARRY ZELCER
19 WEST 44™ STREET, SUITE 510
NEW YORK, NEW YORK 10036
TEL: (212) 764-3884
FAX: (212) 764-2170
e-mail: HZELCER@HZLLM.COM

April 15, 2016

587-91 Third Owner, LLC
c¢/o CB Developinent

161 Chrystie Street, 2nd floor
New York, New York 10010

Re:  Condominjum Offering Plan

The Lindley Condominium (591 Third Avenue, New York, New York) (the
“Condominium™)

Ladies and Gentlemen:

You have requested our opinion concerning (i) the deductibility, for Federal, New York State
and New York City income tax purposes, of mortgage interest and. real estate taxes paid by
residents of New York who purchase the offered Residential Units for their own residential use
pursuant to the above-referenced Condominium Offering Plan (the “Plan”), and (ii) the
qualification of the Condominium as a “homeowners association” under Section 528 of the
Internal Revenue Code of 1986, as amended (the “Code™). This opinion does not address the tax
consequences of the ownership of Residential Units by corporations, other entities or foreign
persons. Furthermore, this opinion does not address the tax consequences of (i) ownership of any
Unsold Residential Units, any Residential Unit that is used for commercial or mixed
residential/commercial purposes, or any Units other than the Residential Units, (i) any rights
with respect to any Storage lockers, other space or licenses relating thereto, or (iii) any rebates or
other payments that may be made, or benefits provided, to owners of Residential Units. Except
where otherwise indicated, the terms used in this opinion have the same meaning as in the Plan,

In connection with rendering this opinion, we have reviewed the Plan and have examined the
schedules, exhibits and documents accompanying the Plan, including the declaration
eslablishing, and the By-Laws governing, the operations of the Condominium (the “Plan
Documents”). We have also considered the relevant sections of the Code, the New York State
Tax Law, the New York City Administrative Code, the regulations promulgated thereunder and
such other materials as we deemed relevant. In rendering this opinion, we have assumed that the
Plan is the document pursuant to which owners of the Residential Units will acquire their
Residential Units and that the relevant facts are as set forth therein.
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Pursuant to the Plan, the purchaser of a Residential Unit will receive legal title in fee simple to
his or her Residential Unit, coupled with ownership of an undivided interest in the appurtenant
Common Elements held in common with other Unit Owners, Such purchaser will have the right
to place an individual mortgage on his or her separate Residential Unit in accordance with the
terms of the Plan and will be liable 1o the local tax authority for the tax assessment with respect
to his or her interest in the Property. Under these circumstances, the Internal Revenue Service
(the “IRS™) his ruled that the owner of a residential condominium unit may deduct interest paid
on his or her mortgage indebtedness and the real estate taxes assessed and paid on his or her
interest in the property. Rev. Rul. 64-31, 1964-1 (Part I) C. B. 300.

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

A taxpayer generally is entitled to a deduction for Federal income tax purposes for interest paid
with respect to a principal and one secondary residence (a “qualified residence”) to the extent
that the interest is attributable to indebtedness which is secured a by the qualified residence and
which (i) is incurred in acquiring, constructing or substantially improving the qualified residence
(or which constitutes a refinancing thereof, to the extent that such indebtedness does not exceed
the amounit of the refinanced debt) (“acquisition indebtedness™), up to a maximum of $1,000,000
for any period ($500,000 in the case of a married individual filing a separate return), or (ii) is any
indebtedness other: than acquisition indebtedness, up to the excess of the fair market value of any
one qualified résidence over the amount of acquisition indebtedness with respect to such
residence (“home equity indebtedness”), but not to exceed $100,000 ($50,000 in the case of a
married individual filing a separate return) in the aggregate for all qualified residences of the
taxpayer in any period. Accordingly, an owner of a Residential Unit who itemizes deductions
and uses his or her Residential Unit as a qualified residence will be entitled, under current law, to
deduct from his or her gross income for Federal income tax purposes, subject to an overall
limitation en itemized deductions as may he in effect under Section 68 of the Code, interest paid
or accrued by him or her on (i) acquisition indebtedness incurred with respect to his or her
Residential Unit to the extent that such indebtedness, when added to the amount of acquisition
indebtedness incurred with respect 10 a second qualified residence (if any), does not exceed
$1,000,000 ($500,000 in the case of a married individual filing a separate return) and (ii) home
equity indebtedness with respect to his or her Residential Unit to the extent that such
indebtedness, when added to the amount of home equity indebtedness incurred, with respect to a
second qualified residence (if any), does not exceed $100,000 ($50,000 in the case of a married
individual filing a separate return). Since the rules and. limitations regarding the deductibility of
home mortgage interest are complex, purchasers are urged to consult their tax advisers regarding
the application of such rules and limitations to them, as well as regarding the deductibility of
interest with respect to their Residential Units for Federal alternative minimum tax purposes
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(which at present is subject to rules different than those described above for regular tax
purposes). In addition, owners of Residential Units should consult their tax advisers regarding
potential limitations on the deductibility of points and prepaid interest, if any, on lheir mortgage
loans and on any overall limitation on the allowance of itemized deductions. Each owner of a
Residential Unit who uses his or her Residential Unit as a residence will generally be entitled to
the same deduction for mortgage interest and real estate taxes paid or accrued with respect to his
or her Residential Unit for New York State and New York City income tax purposes as is
allowed for Federal (regular) income tax purposes. However, under New York State and New
York City income tax law, itemized deductions, such as interest and real estate tax deductions,
are:subject to reduction by as much as 50% in the case of individuals having income exceeding
certain prescribed levels. Furthermore, purchasers should consult their tax advisers to determine
the application, if any, of the New York State and New York City minimum taxes to the
deduction for mortgage interest and real estate taxes with respect to their Residential Units.

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

To qualify as a homeowners association, the Condominium must meet all of the following
conditions: (1) it must be organized and operated to provide for the acquisition, construction,
management, maintenance and care of association property, (2) at least 60% of its gross income
for each taxable year must consist solely of amounts received as membership dues, fees or
assessments from Residential Unit Owners, (3) 90% or more of its expenditures for each taxable
year must he made for the acquisition, construction, management, mainteriance and care of
association property, (4) no part of its net eamnings can inure to the benefit of any private
shareholder or individual (other than by acquiring, constructing, or providing management,
maintenance, and care of association property, and other than by rebate of excess membership
dues, fees, or assessments), (5) the Condominium must elect to be treated as a homeowners
association, and (6) at least 85% of the total square footage of all Units within the Condominium
must be ised by individuals for residential purposes. See Treasury Regulation Section 1.528-
4(b). The qualification of an organization under the provisions of Section 528 is to be determined
annually at the close of each taxable year and it is possible, therefore, that if the Condominium
does not qualify in one year, it may nevertheless qualify in one or more future years.

Based on the information contained in the Plan and assuming that the Residential Units are used
by individuals for residential purposes under Treasury Regulation Section 1.528-4, at least 85%
of the total square footage of all Units of the Condominium will be used by individuals for
residential purposes. Based upon the foregoing and assuming (i) the commencement of
condominiumn operations during the taxable year ending December 31, 2018 (the “2018 Taxable
Year”), (ii) the actual gross income and expenditures of the Condominium for the 2018 Taxable
Year are the same as (or, if such year is a short taxable year, are in the same proportions as) the
estimated gross income and expenditures for the Condominium’s first full year of operations, as
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set forth in Schedule B to the Plan, (iii) the Condominium otherwise operates in accordance with
the terms of the Plan and the Plan Documents, and (iv) there are no changes in the facts and/or
the relevant provisions of current law, we are of the opinion that the Condominium will be
eligible to elect to be treated as a homeowners association under Section 528 of the Code for the
2018 Taxable Year.

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

The precise tax status of the Condominium for New York State and New York City tax purposes.
is also unclear, The relévant New York State and New York City laws incorporate by reference
federal entity classification provisions that, as discussed above, do not specifically address the
treatment of condominiums. If the Condominium is properly treated as a separate entity that is an
association taxable as a corporation for Federal income tax purposes, it appears likely that the
Condominium would be subject to the New York State Corporation Franchise Tax and the New
York City General Corporation Tax. lf the Condominium does nol constitute an association that
is taxable as a corporation for Federal income tax purposes, it is still possible, although not
certain, that the Condominium might be subject to the New York State Corporation Franchise
Tax. Further, in such event, the Condominium likely would be subject to the New York City
Unincorporated Business Tax, unless it were cligible for and elected treatment under Code
Section 528 as a homeowners association.

HRRKKXIRTRIARRRRRAFANRK

We express no views as to any Federal, New York State or New York City tax consequences
other than those explicitly discussed in this opinion, or as to the tax status or tax consequences of
the Plan under the laws of any other U.S. or foreign jurisdiction. Moreover, this opinion, while
based on existing rules of law applicd to the facts and documents reterred to above, is not
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binding on the IRS or any court. No assurances can be given that the tax laws upon which we
base this opinion will not ¢hange. In no event will the Sponsor, the unders1gned any of the
Boards, (he Sellmg Agent or any other person be liable if there are Lhdngz-:s i the facts on which
we have relied in issuing this opinion or if there are changes in the applicable statutes,
regulations, decisional law or IRS rulings on which we have relied which cause the owners of
Residential Units not to be. entitled to the income tax deductions described herein, or which,
would affect the tax treatment of the Condominium as described herein.

We hereby authorize the use of this opinion, or a reproduction thereof; in the Plan and refefences
to our hame in the Plan.

Very truly yours,

s
N Lyleiis
'Qﬂﬂ/ﬁ %
/ (
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TUCHMAN, KORNGOLD, WEISS, LIEBMAN & GELLES, LLP
COUNSELORS AT LAW
6 EAST 45TH STREET, NEW YORK, N. Y. 10017

BERT TUCHMAN (212) 687-3747
PAUL |. KORNGOLD FAX: (212) 599-4459
ERIC 5. WEISS WALTER R. GELLES (RET)

DONALD LIEBMAN
* ALSO ADMITTED INCT & NI

BRETT ], GOTTLIER ** ALSOADMITTED IN N
YUHTYNG T, PATKA®

GRACE A, BETANCOURT

PHILIP M, PLATZ*"

May 9, 2016
587-91 Third Owner, LLC
161 Chrystie Street, 2™ Floor
New York, NY 10002

RE: 591 Third Avenue
Block 919, Lot 35 (Formerly Lots S, 62 & 63)
Borough of Manhattan
City of New York

Dear Sir or Madam:

This letter is in response to your request for an opinion and projection of the estimated
real estate tax assessments and taxes upon the completion of construction and creation of'a
condominium.

You have requested our opinion concerning the real property tax asséssment to bg levied
upon the captioned premises as well as the taxes for the budget year for the firstyear of
condominium opetation which you have advised us will be the period January 1, 2018 through
December 31, 2018 as well as the first post construction tax year which will be the period July
1,.2018 through June 30, 2019. You have advised us that the project will consist of the
construction of a new multiple dwelling with seventy-four residential condominium units and a
refail condominium unit. You have advised us the construction has commenced in December of
2015 and you expect construction to be completed by January of 2018.

In order to prepare this letter and the opinion set forth herein, you have supplied us with
certain information upon which we have relied. This information includes your purchase price
and your estimated construction costs. You have also supplied us with a square footage analysis
of the project and a copy ol the architectural plans prepared by Rawlings Architects P.C. as well
as a letter from the law firm of Seiden and Schein projecting the availability of 421-a tax
benefits, We have also examined publicly available web sites maintained by the NYC
Department of Buildings and Department of Finance.

We have also considered the recent tax assessment history of the property, the cost of the
new project, the potential income for the new structure (if operated as a rental with eleven
affordable units), comparable properties in the Borough of Manhattan which have been newly
canstructed or undergone renovation as well as market conditions in the general area.
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In predicting the future assessed value, we have given consideratioii to the following factors:

1. The current claimed stanidard of assessment used by the Real Property Division of the New
York City Department of Finance is to assess at 45% of value,

2. The estimate of the cost of the construction will be a factor.

3. The potential capitalized net income of the property if operated as a rental with affordable:
units,

4. Tax Assessments of comparable properties:

Real Estate Tax Assessments in New York City are made on a fiscal year basis running
from July | of any one year to the next succeeding June 30. The status of the building on
January 5 of any one year is the basis of the agsessment for the fiscal year beginning thiat July 1.
The tentative assessment roll containing the tentative 2016/2017 assessed values was published
on January 15, 2016 and showed the following values;

Actual Assessed Value Tax Class
$765.500 2A

Real Property Tax Law Section 581 provides that cooperative and condominium
apartments shall be assessed for tax purposes as if the building was a comparable rental property.
Thus, the Department of Finance is prohibited from utilizing the sales prices of the individual
condominium units in detenmining the assessed valuation. Therefore the prices that you set iii
your offering plan and any subsequent sales or resales are not relevant in determining the
assessed value of the property or of the individual condominium units, Upon couversion to a
condominium and after an application is submitted by you, the New York City Department of
Finance shall assign individual tax lot numbers to each of the condominium units. The
residential condominium units will be designated as tax class 2 property and will pay on the
class 2 tax rate and the retail condominium unit will be designated as tax class 4 property and
will pay on the class 4 tax rate. The 2015/2016 class 2 residential tax rate has been set at
$12.883 for each §100 of assessed valuation and the class 4 conunercial tax rate has been set at
$10.656 for each $100 of assessed valuation. The 2016/2017 rate will be sct later this year.

Real Property Tax Law Section 1805 provides for the creation of a transition assessment
system within the City of New York. Under the transition assessment systen, the usual increase
in the actual assessed value of a property between one year and the next is phased in over a five
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year period in equal installments. The five year phase in does not apply lo new constiuction or
other increases due to physical improvements to the property. Increases dué to such physical
improvements or new construction are added in full to the next year's assessment. Pursuant to
Real Property Tax Law Section 1805, the taxable assessment is determined to be the lesser of the
actual assessed valuation or the transition assessed valuation. We believe that there-will be an
additional increase in value for 2017/18 as a result of the new construction which. will be placed
on the assessment roll immediately and not subject to the five yedr pliase in as well as a general
-equalization increase due to the changes in use of the building. In subsequent years, part of the
increases in assessed value will likely result in the taxable assessment being increased and based
on a phased-in transition assessed value.

On June 25, 2015 the New York State Legislature passed legislation extending property
tax abatements for homeowners in New York City cooperatives and condominiums through June
30, 2019 at the rate of 17.5% with buildings with average assessments greater:than $60,000 per
unit and a greater perceutage for buildings with a lesser average per unit. The law makes
additional changes from the original abatement law which may eliminate such abatement
benefits for units which are not the primary residence of the owner: The law further limits the
benefits to a maximum of three units in the building, one of which must be the primary residence
of the owner. Buildings which receive a 421-a tax exemption are not eligible for this tax
benefit, Itis set forth later in this letter that this building may receive 42[-a tax benefits. In
addition the current coop-condo abatement law 1s scheduled to expire after the 2018/2019 tax
year and it is unknown at this time if the law will be renewed, Therefore, in predicting the taxes
on this building we have 1ot given any consideration 1o this tax: benefit. Unit owiiers are advised
to beware of various filing deadlines that may be included in any renewed law as well as
possible changes in the level of abatement and eligibility.

We caution you that it is possible that there will not be an official apportionment of the
assessment for the tax liability among the units until such time as an official appartionment of
the assessed value is made and becomes effective. You should explain in your offering plan how
taxes are to be allocated among unit owners prior to the apportionment of the tax lots which may
be substantially different than the numbers set forth herein.

Predicated upon the foregoing, it is our opinion that for the fotal taxable assessed value of
the property (prior to any 421-a benefit ) will be $6.000.000 for the 2017/2018 tax year and will
be $12,500.000 for the 201872019 lax year and we have utilized those numbers in estimating the
real estate faxes for the initial budget year and the first post construction tax year. For
201772018, the project will be not be complete by the tax status date of January 5, 2017. We
caution you that we have found that the assessment practices of the New York City Department
of Finance are notoriously inconsistent in assessing properties during the course of construction
and it is possible that there may be a substantial deviation in the assessed value for the
2017/2018 tax year.
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We have been advised that in determining the assessed valies for the individual units, the
current procedures of the New York City Department of Finance calls for the locking-in of the
common interest (elements) percentages (Unit Allocation Factor or UAF) extracted from the
condominium declaration filed with the Department of Finance, Survey office and registered at
the City Register. Thus the initial aflocation of the assessed value ofali units should be based on
the common interest as set forth in the condominium declaration, You have advised us that the
common interests have been apportioned to give 91.4952% to the residential units and 8.5048%
to the commercial retail unit. We therefore have allocated the assessed value and resulting taxes
utilizing these common interests to the projected assessed values as set forth below.

Therefore assuming the class 2 tax rate increases to $13.25 for gdch $100 of assessed
valuation and the class 4 tax rate increases to $11.00 of assessed ‘valuation we make the.
following projections of the real estate taxes prior to any tax abatements or tax exemptions
for the budget year January 1, 2018 through December 31, 2018 and the first post construction
tax year July 1., 2018 through June 30, 2019 (the 2018/2019 tax year) :

January 1, 2018 through June 30, 2018 (6 Months of 2017/2018 Tax Yeear)

Unit Assessed Value Tax Rate Tax (6 Months)
Residential Units $5,489,712 13.25% $363,693
Retail Unit $510,288 11.00% $28,066

July |, 2018 through December 31, 2018 (6 Months of 2018/2019 Tax Year)

Unit Assessed Value Tax Rate Tax (6 Months)
Residential $11,345,405 13.25% $751,633
Retail Unit S1,054,594 11.00% S3R,003
Estimated Initial Budget Year Residential Real Estate Tax $1.115,326
Estimated Post Construction Residential Real Estate Tax £1.503,266
Estimated Initial Buclget Year Retail Real Estate Tax 586,069
Estimated Post Construction Retail Real Estate Tax S116,005

You have also asked for our opinion as to the real estate taxes after 421-a tax exemption
benefits are obtained. The 421-a Tax Exemption program was enacted pursuant to Section 42 -a
of the Real Property Tax Law of the State of New York ("421-2"), Section 11-245 of the
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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
(hereinafter referred to as “HPD”). The law is designed to.encourage construction of new
multiple dwelfings by offering an exemption from real estate taxes for a period of years. The
exemption covers the increase in assessed valuation resulting from construction of a new
building over the prior assessed valuation on the property and eliminates (subject to a “cap” on
the increase discussed below) for a period of years any taxation on that increase in assessed
valuation. The exemption does not eliminale all real estate taxes. The current 421-a law covers
construction commenced on or before December 31, 2015.

You have furnished us with a letter from the law firm of Seiden and Schein dated April
29, 2016, (a copy of which is artached) which stites that thie project is eligible for 421-a tax
benefits. In preparing the projection of real estate taxes for this project we have relied
exclusively on this letter and representations you have given fo us. We have not made any
independent inquiries and we accept no liability for the either the eligibility for 421-a; the
application of 421-a benefits in your Schedule A or the processing of this application since we
have not been retained to process the 421-aapplication.

Utilizing the information supplied to us and based solely on the opinion of Seiden and
Schein, the building as described above is eligible for real estate.tax exemption benefits
pursuant to Section 11-245 of the Administrative Code of the City of New York and §421-a of
the New York State Real Property Tax Laty (the “421-d Program®™).

The 421-a tax exemption that is applicable to-this project will last for a period of 10 years
as set forth below:

Year Percent of [ncreased Assessed Valuation
Which is Exempt

1-2 100%

3-4 80%

5-6 60%

7-8 40%

9-10 20%

11 O‘ifg

Under the 421-a program, real estate taxes shall be based initially on the assessed value
on the property for the year prior to commencement of construction multiplied by the current tax
rate. This tax is sometimes known as the “mini-tax”. For 2014/2015, according to the
Department of Finance records, the taxable assessed values of the previously existing tax lots
were asscssed at $1,782,251. Assuming that the tax rate is $13.25 per one hundred dollars of
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assesscd valuation for the residential units and $11.00 per one hundred dollars of assessed
valuation for the nonresidential units and the cap on the maximum 421-a exemption is not
reached in any eligible condominiun unit, the initial estimated total real estate taxes for the units
in this building after the 421-a exemption benefits are implemented for the budget years listed
below shall be as tollows:

Unit Estimated Initial Annual Real Estate Tax
After 421-a for Period January 1, 2018 through December 31,2018

Residential $£432 098
Retail S60,961
Unit Estimated Initial: Annual Real Estate Tax

After 421-a for Period July 1, 2018 through June 30, 2019

Residential £646,730
Retail $106,396

However, in the event the assessed value as determiited by the New York City Department
of Einance exceeds our estimate and exceeds the eap o exemptions or the allocated
increase in assessed value in any particular unit exceeds the cap, therc will be a real estate
tax higher than projected herein and in preparing your Schedule A we reniind you that the
total exemption set forth herein cannot be apportioned equally and each individual tax ot
is suibject to the cap thus resulting in an exempt valie that is less than i¢ would had been if
the building had been a single tax lot rental building. This is likely to affect the larger units
in the building so that the 421-a tax savings to the larger units may be disproportionately
less than the smaller units and the total mini-tax for all nnits will be higher than the
number set forth above. We have not prepared the Schedule A and take no responsibility
for the way taxes are allocated therein.

It should be noted that the taxes will increase in future years when the 421-a exemption
declines and the assessed value likely increases.

In accordance with the requirements set forth in the Real Estate Finance Bureau
Memorandum of June 24, 2014, we hereby inform you of the following :

I There is now an expanded Geographical Exclusion Area (GEA) in the City of New
York. This property is now in the new GEA. However for the reasons set forth in the letter of
Seiden and Schein, this building will qualify for 421-a tax benefits.
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2, The requirement to pay all building service employees a "prevailing wage" will altect
this property since there are more than 50 dwelling units in the 42 1-a building.

i The sponsor will be exempt from the statutery requirement to register any of the dwelling
units as rent stabilized with the New York State Division of Housing and Communily Rencwal
provided the plan is declared effective and consummated within 13 months of the issuance of the
final 421-a certificate of cligibility. In the event the plan is not declared effective and
consummated within 15 months of the issuance of the findl 421-a certificate of eligibility, all of
the dwelling units will be required to register the dwelling units as rent stabilized with the New
York State Division of Housing and Community Renewal.

4, The sponsor intends that the building shall be exempted from the statutory obligation to
register the units ags rent-stabilized by reason of its condominium status.

5 That if, prior to consummation, sponsor rents any residential unit (or portion thereof) to
any person other than an interim lessee, sponsor is obligated to abandon the offering plan in
accordanece with the provisions of 13 N.Y.C.R.R. §§ 20.1(1)(2) and 20.5(g).

Our finu hias an extensive practice in real estate tax review matters and in 421-a,
ICAP/ICIP and J-31 tax exemption/ tax abatement applications, and we currently represent the
owners of approximately 2,500 buildings in the City of New York; and file applications for
correction of the tax assessinents and tax exemptions/tax abatements on these properties. This
firm and its predecessors have been engaged in such practice for a period in excess of 60 years.
Additionally, the writer is the past chairman of the Law Committee of the Associated Builders
and Owners of Greater New York, a director of both the New York State Builders Association
and the Associated Builders and Owners of Greater New York, a past member of the Tax
Certiorari and Condemnation Committee of the Bar Association of the City of New York, and is
a director and former President of the Real Estate Tax Review Bar Association. a specialized Bar
dealing with real estate tax assessment matiers.

Based upon our previous experience with such proceedings, we have issued the within
letter with the estimates and caveats contained therein which the specific understanding that our
opinion is not a guarantee that the taxes will be exactly as estimated. In no event will we, as
Sponsor's real estate tax counsel, be liable if there are changes in the facts on which we have
relied in issuing this opinion, or if there are changes in the applicable statutes, rules and
regulations of the City of New York, decisional laws or administrative agency rulings.
interpretations and policies on which we have relied which cause this opinion to be inaccurate.
Interested parties should be aware that the estimate of the initial real estate tax assessment and
taxes cover a period far into the future. Neither we nor any person can guarantee what the real



151

TUCHMAN, KORNCOLD, WEISS, LIEBMAN & CELLES, LLP

587-91 Third Owner, LLC
May 9, 2016
Page 8

estate taxes will be at any future date. As stated above, changes in law or policies of government
agencies may radically change the tpinions expressed herein.

The opinion expressed herein is that of the undersigned, and does not purport to express
the opinion of the New York City Department of Finance or any city or government agency.
That Department’s opinions may result in substantially different total taxes for the initial
budget year as well as for tax years 2017/2018 and 2018/2019 than set forth herein. This opinion
letter is given as of the date Kereof and we disclaim any obligation to advise you or any othet:
party of any change which herealter may be brought to our attention. We consent (o the
inclusion of this letter in the affering plan.

Very truly yotirs,
TUCHMAN, KORNGOLD, WEISS, LIEBMAN & GELLES, LLP,

//’ }w./] wesy [~ CAH cor”

l/"‘~

By: Paul 1. Korngold
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25. (c) REAL ESTATE TAX EXEMPTION BENEFITS

SEIDEN & SCHEIN, P.C.

ATTORNEYS AT LAW

JAY G, SEIDEN 570 LEXINGTON AVENUE, 14" FLOOR
ALVIN SCHEIN NEW YORK, NEW YORK 10022
ADAM A, LEVENSON

JANE ROSENBERG

JASON C. HERSHKOWITZ
—— TELEPHONE: (212) B35-1400
S5TACY E. JACOBSON FACSIMILE: (212) 593-4545

NICHOLAS DILORENZO

IVAN Hul

FRANK D, BAQUERO OF COUNSEL:
VICTORIA A. EPSTEIN DAVID F. YAHNER
DAYID SHAMSHOVICH HILLARY A, POTASHNICK

Counsel’s 421-a Real Estate
Tax Benefits Opinion

April 29, 2016

Bank of America, N.A., as administrative agent
for itself and other co-lenders, their respective
successors and/or assigns

Bank of America Tower

One Bryant Park

New York, NY 10036

587-591 Third Owner LLC

¢/o CB Developers

161 Chrystie Street

New York, NY 10002

Attn: Scott Shnay and Charles Blaichman

Re:  421-a Partial Tax Exemption (“421-a”)
Premises: 587-591 Third Avenue
Block: 919, Lot: 5 (formerly 5, 62 & 63) (the “Site”)
New York, New York

Dear Sir or Madam:

We have been requested by our client, 587-591 Third Owner LLC (the “Owner™), to
prepare a letter opining as to the eligibility of the above-captioned Site and the to-be-built twenty
(20) story building comprised of approximately seventy-four (74) class A condominium dwelling
units, sixteen (16) storage units, residential amenity space, and retail space (the “Project”) for
section 421-a partial real estate tax exemption benefits (“421-a benefits™).

In order to opine as to the Project’s eligibility for 421-a benefits, I have set forth the
requirements of the program. The application of these requirements to the Site and Project are
discussed below.
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ELIGIBILITY REQUIREMENTS

To be eligible for section 421-a tax benefits, the Project must comply with each of the
eligibility requirements set forth in section 421-a of the New York State Real Property Tax Law
(“RPTL”), as amended by the Chapter 20 of the Laws of 2015 (the “Statute”™); Chapter 6 of Title
28 of the Rules of the City of New York (the “Rules”); and New York City Administrative Code
sections 11-245 and 11-245.1 (the “Local Law™).

The Statute was enacted with the specific intent of encouraging residential construction.
The Statute does so by providing for partial real eslate tax exemption on increases in assessed
valualion ot eligible property which result from the construction of new class A multiple dwellings,
during the construction period and on a descending sliding scale for a period of either 10, 15, 20
or 25 years after completion of construction, provided the property was previously vacant, under-
utilized, or improved with a non-conforming use on the Operative Date, and further provided that
construction of the project must commence on or before December 31, 2015. “Operative Date” is
defined as the date that is thirty-six (36) months prior to the commencement of construction.

In accordance with subparagrapli (ii) of paragraph (c) of subdivision 2 of the Statute, solely
for the purpose of determining whether a project is grandfathered under the Statute in existence
prior to January 1, 2016, and notwithstanding any local law to the contrary, “commence” shall
mean “the date upon which excavation and construction of initial footings and foundations
lawfully begins in good faith or, for an eligible conversion, the date upon which the actual
construction of the conversion, alteration or improvement of the preexisting building or structure
lawfully begins in good faith.” According to the attached Affidavit (Exhibit A) from Ed Rawlings
of Rawlings architects pc (the “Architect”), and subject to confirmation from the New York City
Department of Housing Preservation and Development (“HPD”), the Project commenced
construction on December 24, 2015, pursuant to subparagraph 2(c)(ii) of the Statute, for the
purposes of being grandfathéred.

Pursuant to guidance from HPD, when determining the Operative Date, “commence” shall
be defined in accordance with Section 6-09 of the Rules. Section 6-09 states that “commence”
shall mean the later to occur of the date of issuance by the New York City Department of Buildings
(“DOB”) of a new building permit or alteration permit for a multiple dwelling (based upon
architectural and structural plans approved by DOB), or the date upon which the excavation and
the construction of initial foolings and foundations commences in good faith, as certified by an
architect or professional engineer licensed in New York State, provided that the construction of
such multiple dwelling has been completed without undue delay, as certified by such architect or
professional engineer.

According to the Architect’s Aftidavit (Exhibit A), the installation of the Project’s initial
footing commenced on December 24, 2015, pursuant to plans approved by DOB. The Architect
has further affirmed that the footing was installed pursuant to a validly issued DOB permit, is the
first foundation element for the Project, and will become part of the new multiple dwelling. Owner
has represented (o us that the Project’s full new building permit will be issued on or before June

30, 2016. Based on the above representations, the Project will be deemed to have commenced
2

&
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construction under 6-09 of the Rules on the date of issuance of the Project’s full new building
permit in the 2015/2016 tax year, and therefore the Operative Date will have been in fiscal year
2012/2013.

A, Location

1. Geographic Exclusion Arca

The Statute and Rules provide that a new multiple dwelling located within the Geographic
Exclusion Area (“GEA™), constructed without substantial government assistance, and containing
not less than four (4) dwelling units may be eligible for 421-a benefits, provided that construction
is commericed prior to December 31, 2015, that such multiple dwelling receives its first temporary
or permanent certificate of occupancy covering all residential areas on or before December 31,
2019, and provided further that affordable housing is created in accordance with Section 6-08 of
the Rules.

The Project will contain approximately seventy-four (74) dwelling units, is located within
the GEA and is not being constructed with substantial government assistance, Architect has
represented that construction commenced on December 24, 2015 (Exhibit A), and Owner has
represented to us that that the Project will receive its first temporary or permanent certificate of
occupancy covering all residential areas on or before December 31, 2019. Owner has further
represented to us that it will supply a sufficient number of 421-a negotiable certificates in order to
comply with the requirements of Section 6-08 of the Rules.

Section 6-08(b)(6) of the Rules provides that for each dwelling unit in the Project, where
the average square footage of such dwelling units is not greater than 1,200 square feet, one (1)
421-a negotiable certificate must be provided to HPD as part of the application for 421-a benefits.
Should the average net square footage of the dwelling units exceed 1,200 square feet, the number
of negotiable certificates required will be equal to the number of dwelling units in the Project
multiplied by the ratio of the average net square footage to 1,200 square feet. Pursuant to the
attached letter from the Architect dated April 29, 2014 (Exhibit B), the dwelling units comprising
the Project will contain an average net square foolage of 802 square feet. Based upon this
information provided by the Architect, seventy-four (74) 421-a negotiable certificates will be
required to qualify the Project. Owner has indicated to us that it will supply a sufficient number
of 421-a negotiable certificates to satisfy Section 6-08(b)(6) of the Rules.

2 Public and Private Park Limitation

Paragraphs (5) and (6) of Section 6-02(c) of the Rules bar 421-a benefits for projects either
situated on land mapped as a public park (with certain exceptions) or utilized for ten (10) or more
consceutive years immediately prior to October 1, 1971 as a private park. The Site does not fall
within the aforesaid categories.
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B. Site Requirements

Section 6-02(f)(1) of the Rules states that for a project to be eligible for 421-a benefits “the
land upon which an eligible project is located must have been vacant, predominantly vacant, under-
utilized or improved with a non-conforming use on the Operative Date” (three years prior to the
commencement of construction), As discussed previously, the Operative Date will have been in
the 2012/2013 tax year.

Tax Class 4, pursuant to New York State Real Property Tax Law Section 1802 is defined
as “all other real property which is not class one, class two, or class three,” Tax Classes 1 and 2
consist of all residential property, while Tax Class 3 consists of utility property. Therefore, Tax
Class 4 consists of all commercial property and non-residential property.

“Under-utilized” land is defined in Section 6-02(f)(3)(A) of the Rules as land that was
improved with a residential building or buildings “(b) whose aggregate floor area was no greater
than seventy percent of the aggregate floor area of the new building or buildings.”

According to records of the New York City Department of Finance (Exhibit C), on the
2012/2013 Operative Date, Lot: 5 was improved with a Tax Class 2A (residential) building and
Lots; 62 & 63 each were improved with a Tax Class 2B (residential) building.

Pursuant to the Architect’s letter dated April 29, 2016 (Exhibit D), on the 2012/2013
Operative Date, Lots: 5, 62 & 63 cach were improved with a residential building whose Aggregate
Floor Area (“AFA”) was not greater than seventy percent (70%) of each respective Lot’s allocable
share of the Project’s AFA.

Provided such letter is correct, on the 2012/2013 Operative Date, Block: 919, Lots: 5, 62
& 63 each qualify as under-utilized under Section 6-02(f)(3)(A)(b) of the Rules.

G Project Requirements

I New Multiple Dwelling

Section 6-02(b) of the Rules provides that a project is eligible for 421-a benefits only if it
is a “new multiple dwelling.” Owner has represenled to us that the Project will be built pursuant
to a new building permit and will contain seventy-four (74) dwelling units. Based upon the
definition of multiple dwelling in the RPTL, it is our opinion that the Project will constitute a new
multiple dwelling.

2. Not Used as a Hotel or For Single Room Oceupancy

Paragraphs (3) and (4) of Section 6-02(c) of the Rules deem any building or portion thereof
which is used as a hotel or for single room occupancy ineligible for 421-a benefits. Owner has
represented to us that no such use of the Project will oceur.

4
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3, Prevailing Wape Requirement

Subdivision (8) of the Statute requires that, for projects containing fifty (50) or more
dwelling units, all building service employees receive the applicable prevailing wage for the
duration of the benefit period. This prevailing wage requirement is not applicable o buildings
where, at initial occupancy, at least fifty percent (50%) of the dwelling units are affordable to
individuals and families with a gross household income at or below one hundred twenty-five
percent (125%) of the area median income and are subject to restrictions to insure that they will
remain affordable for the entire period during which they receive 421-a benefits. According to
Subdivision (8), the applicable prevailing wage is the wage determined by the New York City
Comptroller “to be prevailing for the various classes of building service employces in the locality
pursuant to section two hundred thirty of the labor law.” Owner has represented to us that the
Project will contain approximately seventy-four (74) dwelling units, none of which will be
affordable to individuals and families with a gross household income at or below one hundred
twenty-five percent (125%) of the area median income; therefore, the prevailing wage requirement
will apply to the Project, and Owner has represented to us that it will comply with this requirement.

D. Construction Requirements
L Number of Rooms

Section 6-02(e)(2) of the Rules states that if a multiple dwelling contains more than 100
dwelling units, not less than 10% shall contain at least 4 2 rooms and not less than 15% shall
contain at least 3 % rooms. Owner has represented that the Project will contain approximately
seventy-four (74) dwelling units; therefore, this requirement is inapplicable.

2, Class A Unit Replacement

Section 6-02(e)(3) of the Rules requires that a project with more than twenty (20) dwelling
units contain at least five (5) dwelling units for each class A dwelling unit in existence during the
30 day period immediately preceding the commencement of construction. Owner has indicated
that the site will contain no class A dwelling units during the specified period as defined by HPD,
and therefore this requirement is not applicable.

3 Energy Star Requirement

Section 6-05(d)(1)(viii) of the Rules requires that for 421-a application received on or after
December 19, 2006, the applicant provide an affidavit certifying that certain housetiold appliances
installed or replaced in any dwelling unit within the multiple dwelling shall be certified as Energy
Star or that applicable exceptions to the HPD’s Energy Star requirement apply. Owner has
represented to us that it will comply with this requirement.
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E. Limitation on Other Real Estate Tax Benefits

Section 421-a(2)(c)(i) provides that a multiple dwelling shall be eligible for tax benefits
pursuant to that section only if “exemption from (axes is not availed of concurrently under any
other law.” Owner has represenied (o us that the block and tax lot containing the Project will not
receive real estate tax benefits under any other state or local law.

IL TIMING REQUIREMENTS

A Project Commencement

The Statute requires that construction of a project must comunence on or before December
31, 2015 to qualify under the Statute, Rules and Local Law referred to in this opinion (the
“Opinion”). According to the Architect’s Alfidavit (Exhibit A), installation of an initial footing
which will become part of the new multiple dwelling, is reflected on the Project’s structural
drawings, and is the first foundation element for the Project, has been completed, and subject to
confirmation by HPD, construction commenced on December 24, 2015,

B. Projeet Completion

Subsection (b)(2)(iv) of the definition of “commence” conlained in Section 6-09(a) of the
Rules and HPD’s Frequently Asked Questions document published February 7, 2013 (“FAQ™),
require that construction be completed without “undue delay” which, for a project consisting of
one multiple dwelling, means completion within thirty-six (36) months of the later occurring of:
(1) initial installation of a new metal or concrete structure, (2) of the date of the issuance of a new
building permit (based on architectural and structural plans approved by DOB. However, HPD’s
FAQ indicates that projects which do not complete construction within the allowable time period
may still qualify for 421-a benelits provided they purchase a sufficient number of 421-a negotiable:
certificates to satisfy Section 6-08 of the Rules.' As previously indicated, Owner has represented
to us that it will supply a sufficient number of 421-a negotiable certificates for the Project to satisfy
Section 6-08(b)(6) of the Rules. Accordingly, the Project will be deemed to have been completed
without undue delay.

Subparagraph 2(c)(ii) of the Statue, requires that a multiple dwelling receives its first
temporary or permanent certificate of occupancy covering all residential areas on or before
December 31, 2019. Owner has represented that the Project will comply with this requirement.

C. Application Timing

Section 6-05(b) and 6-05(d) of the Rules impose specific timing requirements for filing
applications for preliminary and final certificates of eligibility. Owner has represented to us that
the Project will comply with these requirements.

! Please note that projects that purchase 421-a negotiable certificates in order to meet the completion of construction
deadline, are subject to the 421-a Excinption Cap (see Section VI of this letter).

6
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1.  CONDOMINIUM/COOPERATIVE REQUIREMENT

Section 6-05(d)(1)(iii) of the Rules requires that if a project is to be owned as a cooperative
or condominium, the applicant must provide a statement that if the prospective cooperative or
condominium plan has not been declared effective for filing at a time fifieen months after the
issuance of a final certificate of eligibility, such applicant will register these rental units with the
New York State Division of Housing and Community Renewal within fifteen days after such
fifteen month period, or if the building is not occupied, an affidavit stating that the applicant shall
register all units as they become occupied. Owner has represented to us that it will comply with
this requirement.

Iv. MULTIPLE DWELLING REGISTRATION

Section 6-05(d)(1)(vii) of the Rules requires that the applicant submit proof that the
multiple dwelling has been registered with HPD pursuant to arlicle two of subchapter four of
chapter two of title twenty-seven of the New York City Administrative Code, dlso known as the
Housing Maintenance Code. Owner has represented to us that it will comply with this requirement.

V. COMMUNITY BOARD NOTICE REQUIREMENTS

Section 6-03 of the Rules requires that a 421-a application for a project containing more
than twenty (20) dwelling units be submitted to the community board in the district in which the
project is located. Owner has represented to us that the Project will contain approximately seventy-
four (74) dwelling units and that it will comply with this requirement.

VI. DURATION OF 421-A BENEFITS

The Statute and the Rules provide that a construction period exemption forup to three (3)
years and a ten (10) year post-construction exemption from any increase above the prior assessed
valuation, up to the “Exemption Cap” as set forth in subdivision (9) of the Statute, is available for
buildings located in the borough of Manhattan south of or adjacent to eithier side of 110" Street,
provided construction commences on or before December 31, 2015, and provided that affordable
housing units are created off-site under Section 6-08 of the Rules. The Project is located in the
borough of Manhattan south of or adjacent to either side of 110" Street, Architect has represented
that construction commenced on December 24, 2015 (Exhibit A), and Owner has represented to
us that it will supply a sufficient number of 42]-a negotiable certificates to comply with Section
6-08 of the Rules. As a result, the Project will be eligible for a construction period capped
exemption and a ten (10) year post-construction capped exemption.?

* The current Exemption Cap is equal to approximately $82,340.06 per dwelling unit, plus one additional non-
residential unit, and it increases by 3% annually on each January 5. Only the increase in assessed value over the
prior assessed valuation up to the “Exemption Cap” will be cligible for exemption.

7
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The schedule for the post-construction partial tax exemption is as follows:

Benefit Years Percent of Exemption of Increases in Assessed Value up
to the Exemption Cap

1-2 100%

3-4 80%

5-6 60%

7-8 40%

9-10 20%

11 and subsequent years 0%

Vil. REDUCTION OF BENEFIT FOR EXCESS COMMERCIAL, COMMUNITY
FACILITY OR ACCESSORY USE SPACE

Section 6-06(b) of the Rules provides for the tax exemption benefit granted by the Statute
to be reduced if the floor area of the project’s eligible commercial, community facility and
accessory use space exceeds twelve percent (12%) of the AFA. The amount of space attributable
to commercial space in the Project will be determined in accordance with the Rules. Based upon
the Architect’s Aggregate Floor Area and Commercial, Community Facility and Accessory Use
Report (Exhibit E), the Project’s eligible commercial, community facility, and accessory use space
will not exceed twelve percent (12%).

VIII. COUNSEL’'S OPINION

Based upon the information which the Owner and Architect have provided to us and the
assumptions stated herein, we are of the opinion that the Project will be site eligible for a
construction period capped 421-a partial tax exemption and a ten (10) year post-construction 421-
a capped partial tax exemption. Except as stated specifically herein, this letter is based solely upon
the information which Owner and Architect have provided to us and the assumptions stated herein.
We have not verified any of Owner’s or Architect’s statements or investigated the accuracy of our
assumptions; however, we have no knowledge that any such statements or assumptions are
incorrect. The Project must satisfy all requirements of the Statute, Rules and Local Law in order
to be eligible for bencfits and we cannot render a final opinion regarding eligibility until all
documentation required for certificates of eligibility have been provided to us and reviewed, and
we have no reason to believe such requirements shall not be satisfied, This Opinion relates only
to the above-captioned Project and the specific facts, circumstances and documentation attached
hereto which Owner and Architect have provided to us in connection therewith.
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IX.  LIMITATIONS

This is an opinion, not a guaranty, that the Project will qualify for 421-a real estate tax
benefits pursuant to the Statute, the Rules and the I.ocal Law. No warranties are made that the
laws and regulations upon which this opinion is based will not be changed. In no event will we be
liable to any party if the Project fails to qualify for such real estate tax benefits for any reason
beyond our control including, but not limited to, changes to the Statute or to the regulations issued
thereunder or to decisional law thereunder. This opinion is made only for the benefit of the
addressees of this letter and their respective successors and/or assigns.

Very truly yours,
SElDEN@CHE LPC,

(‘ | P

Jaf G/Scidcn

By: \\\
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Exhibit A

Rawlings srehitects pe

337 Broome Street, 2nd Floor
New York, New York 10002
212.627.0110 tel
212.627.2473 fax

Affidavit 17mar16

587-591 3" Ave
New York, New York 10016

STATE OF NEW YQRK )

188

COUNTY OF )

|, Ed Rawlings, being duly sworn, undsr penalty of perjury, depose and say!

T

Signed before me this

| am 8 Registered Architect licensed lo practica by and in good standing with New York State.
As such, | cerify to the truth of the matlers set forth balow in connection with-the application
for 421-a Partizl Tax Exemplion for the below premises (the “Project”):

Address: §87-691 Third Avenue, New York, NY 10018
Block 919, Lots 5, 62, 83

| am the principal al Rawlings architecls pc; the architect of record, and as such | am fully
familiar with the facts and circumstances herein.

I am over 18 years of age and | maintain an office at 337 Braome Street, 2™ Floor, New York,
NY 10002,

On December 24, 2015, Permit Number 1211926689-01-FO (Exhibit 1) was issued by the New
York City Depariment of Bulldings ("DOB") pursuznt to plans approved by DOB on December
8, 2015, which allowed the installation of the Project’s initial.

The installation of the Inttial footing was compleled on December 24, 2015.
The above relerenced fooling, as shown on the survey of the Site by Empire State Layout,

Inc., dated Dacemiber 24, 2015 (Exhibit 2), is the first foundation element for the Projact, will
become a part of the new multiple dwelling, and is idenlified ot the altached copy of drawing

number FO-100 (Exhibit 3),

Pursuant to the 421-a Stalule, and as referenced in the attached Start of Conslruction
Affidavit (Exhibit 4), construction commenced on December 24, 2015,

I have reviewed lhis statement and it is trug and correct to the best of my knowledge.

.
e —

&

12 dayor Ml . 2016
GINA ViGNA

/’j i ,,.\/} & Notary ‘:umm I."::Lafn g';/ Newe Yori
2, o 0113002

- = — Cual ke in Kings Tound
Natary Public f Commission £xply s aﬁzz-;ymw

G A2 sevyg st



Buildings

Work Permit Department of Buildings

Permit Number; 121192869-01-FC Issued: 12/24/2015 Expires: 12/28/2015
Igsued to: CHRISTOPHER MESBAH
Address: MANHATTAN 581 THIRD AVENUE Business: CM AND ASSOCIATES CONSTRU

Contractor No: GC-602362

Description of Work:
NEW BUILDING - FOUNDATION/EARTEWORK PROPOSE TO ERECT NEW 20 STORY RESIDENTIAL BUILDING

Review is requested under Building Code: 2014 SITE FILL: OFF-SITK

To see a Zoning Diagram {ZD1) or to challenge a zoning approval filed as part of a New Building application or Alteration application filed after
7/13/2009, please use “My Community” on the Buildings Department web site at www.nyc.gov/buildings.

Emergency Telephone Day or Night: 311 s17r SaFETY PHONE : 212 669-7043

Borough Commissioner: Commissioner of Buildings: @ M

Tampering with or knowingly making a false entry in or falsely altering this permit is a crims that is punishable by a fine, impriso(ﬂ?nitg PE WE‘G 1 ﬂ

OP-35A (5A10)

L Haiuxd

29l
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Exhibit 2
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Exhibit 4

THE CITY OF NEW YORK
DEPARTMINT OF HOUSING PRESERVATION AND DEVELOPMENT
421-a PARTIAL TAX EXEMPTION PROGRAM
100 GOLD STREET, 3™ FLOOR, SECTION Y/Z
NEW YORK, NY 10038
(212) 863-8540/5760

START OF CONSTRUCTION AFFIDAVIT

The date of “commencement of construction” of the project is u very important date for the implementation
uf 421-n benefits, [t confirms Dist the project stated construction withio the statutoey dale and establishes
tie prior tax year for the setting of the "mini-tax which must be paid during construction and for the 10,
13, 20, or 25 years following the completion of construction, The below affidavit must be completed by the
nrchitect or engineer for the project and submitted to HPD with the 421-a application.

AadhkhhkANN L] ” EhEwh hhARRA CEXTTE R EER LN
Avhracis ) T L P L L P
 Address(es) Block(s) Lot(s)

587-591 3rd Avenue 919 5.62.63
1, Ed Rawings , have read the specific seetlons of the 421-u Rules

applicable to this Project and understand them. T have relled upon this understanding for purposes
of the representations 1 um muking in this atfidavit
24 Decemnber 2015 is the aceuraie dale of “commencentent of
construction,” (Le., the dntc upon which excavation and construction of initial footings and
foundstions commenced in good falth), for the above-referenced project and Is consistent with the
Jefinitions of “com of construction” in Section 6-01(c) and “ * In Sectfon 6-09(a)

of the 421-a Rules, 23 applicable,

Noiary or Seal
28 Docember 2015
Date o
j)-—;?"\ gl Sighactio of Architect o Bngineer
ahvian _Ed Rawings
No, D,l'\]nxlb?‘. Print Name
Commirion B \HATE017 _337 Broome Street, 2nd Floor
Address

_New York, NY 10002
Cily, State, Zip
_212.627.0110
Telephone Number

Only original affidavits will be accepted by HPD
THEY MAY NOT BE ALTERED IN ANY WAY

PDF created with odfFactorv Pro trial version www.odffaclorv.com
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Exhibit B

April 29, 2016

New York City Department of

Housing Preservation and Development
100 Gold Street

New York, NY 10038

Re:  587-591 Third Avenue
Munhattan, New York
Block: 919, Lots: S (formerly §, 62 & 63)

Ladies and Gentlemen:

1. 1, Ed Rawlings, being duly sworn, make the following statement in connection with the
application for 421-a tax exemption for above-referenced project (the “Project”).

2. 1 am the principal of Rawlings Architects pe, the architect of record for the Project, and
as such 1 anm fully familiar with the facts and circumstances herein.

3. 1am over 18 yedrs of age, and [ maintain an office at 337 Broome Street, 2nd Floor, NY,
NY.

4. The Project, upon completion, will contain a total of seventy-four (74) dwelling units.

5. Based upon the definition of “Net square feet” contained within the Department of
Housing Preservation and Development’s frequently asked questions document dated
June 17, 2004 (Exhibit 1), the net square footage of all (74) dwelling units in the Project

is 59,326.

6. Based upon the definition of “Net square feet” contained within the Department of
Housing Preservation and Development’s frequently asked questions document dated
June 17, 2004 (Exhibit 1), the average net square footage per dwelling unit is 802.

i el

Dite
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Exhibit 1

1421-a Partial Tax ExemY)tion I’rogranﬂ

| FREQUENTLY ASKED QUESTIONS |

1. What areas are Included in the “Residentinl A.F,A.” calculatlon?

“Residential A.F.A," includes all ypace (including the dwelling units and residential areas
such as the lobby, circulation, egress, and janitor’s closet) located on floors above the
cellar that is required in order to secure a permanent Certificate of Occupancy for a Class
A multiple dwelling. All dwelling units, including dwelling units located in the cellar, are
included in the caleulation of “Residential A.F.A.” Residential space, other than dwelling
units, that is located in the cellar is not included in any Aggrepate Floor Area calculation,
See questions 3 and 6 below.

Residential accessory parking garage space located at grade or above to a height “notl more
than 23 feet above curb level,” as referenced in the NYC Zoning Resolution, is also
included in the “Residential A.F.A.” calculation. Sce question 15 below.

2. What areas are included in the “Non-Residential A F.A. & Ineligible Resldential
A.F.A.” calculation?

“Non-Residential A.F.A. & Ineligible Residential AF.A.” includes all non-residential
spacc and residential accessory space that is pot required in order to secure a permanent
Certificate of Occupancy for a Class A multiple dwelling.

“Non-Residential A.F.A” includes all floor space occupied by mercantile, industrial,
business, public assembly, educational, and institutional oceupancies including, but not
limited to, retail space/storage, medical offices, management offices, day care centers, and
public (not residential accessory) parking garages. All non-residential space, including
non-residential space located in the cellar or sub-cellar, is included in the “Non-Residential
AF.A.’ calculation,

“Ineligible Residential A.F.A.”" includes all residential accessory space located on floors
above the cellar and is included in the Aggrepate Floor Area calculations, These spaces
are “tenant only” amenities and include, but are not limited to, the laundry room, recreation
room, exercise room, swimming pool, tenant locker room, tenant slorage room, tenent
business center, playroom, and theater. All residential accessory space located in the cellar
or sub-cellar is not included in any Aggregate Floor Area calculation,

Page 1 of 7 (rev. 6/17/04)
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[42 1-a Partial Tax Exemption Prog raml

| FREQUENTLY ASKED QUESTIONS |

3. There is an apartment in this building specifically allocated to the superintendent.
Ts:this apartment space Included in the Aggregate Floor Area calculation?

Yes, regardless of location “within the building, the living quarters of the building
superintendent and other employees servicing the building are included in the “Residential
A.F.A.” calculation,

4, The mechanical rooms for this building are located on various floors in the
building. Are these rooms included in the Aggregate Floor Area calculation?

No, regardless of location within the building, mechanical space is pot included in any
Aggregate Floor Area calculation. Mechanical space includes, but is not limited to, boiler:
rooms, electric, gas and water meter rooms, HVAC equipment rooms, electrical closets, -
elevator motor, and elevator equipment roomns.

5, There is a basement level in this building. Is this area included in:the calculation of
the Aggregate Floor Area?

‘A bagement is a story, or a portion of a story, partly below: curb Jevel, with at least one-half
of its height (measured from floor to ceiling) above curb level, Floor space in the
basement is included in the Aggregate Floor Area calculation,

6, There is o cellar level in this building. Is this area included in the calculation of the
Aggregate Floor Aréa?

A cellat: is a space wholly or partly below curb level, with more than one-half of its height
(measured from floor to ceiling) below curb level.,

Residential space in the cellar occupied as a dwelling unit or as part of a dwelling unit.
(e.g., as part of a duplex apartment) is included in the “Residentinl A.F.A.” calculation if it
meets the requirements of habitability, as provided in Administrative Code §§27-746 and
27-751.

Non-residential space in the cellar is included in the “Non-Residential A.F.A.” calculation,
See question 2 above.

Residentinl acoessory space in the cellar is not included in any Aggregate Floor Area
calculation. Residential accessory spaces are “tenant only” amenities, which include, but

Page 2 of 7 (rev. 6/17/04)
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BZ_]_—a_Pgﬂial»Tiai Exemption Program|

| FREQUENTLY ASKED QUESTIONS |

are not limited to, the laundry room, recreation room, exercise room, swimming pool,
tenant locker room, tenant storage room, tenant business center, playroom, and theater.

Mechanical rooms and/or equipment; open and/or unoccupied floor. space; floor area
occipied by building maintenance staff (e.g., superintendent’s office/workshop, staff
locker rooms, staff lunch room); residential accessory: parking; and all unexcavated interior
spaces if the cellar are pot included in any Aggregate Floor Area calculation.

7. There is a sub-cellar level in this bullding. Is this area included in the calculation
of the Aggregite Floor Area?

Space located in the sub-cellar is treated the same ay space located in the cellar. See
question 6 above,

8. Theire is an attic in this building. 1s this area included in the Aggiegate Floor Aréa
calculation?

Only attic space (whether or not a floor has been Jaid) providing structural headroomn of
five feet or morc in R2X; R3, R4, or R5 zoning districts and éight feet ot more in other
districts is included in the Aggregate Floor Area calculation,

9. There is bulkhead access to a tenant recreation area on the roof of this building,
Are the areas of the elevator, fire stair(s), and public haill included in the Aggregate
Floor Area calculation?

Yes, the arca of these interior building spaces are included in the “Ineligible Residential
AJE.A."” calculation. The area of the roof deck is not included in any Aggregate Floor Area
calculation.

10. There are mechanical rooms and a bulkhead on the roof level of this building,
Are these areas included in the Aggregate Floor Area calculation?

No, these areas are nol included in any Aggregate Floor Area calculation. See question 4
above.

Page 3 of 7 (rev. 6/17/04)
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BZl-a Partial féx Eﬁelxlption Progranﬂ

[ FREQUENTLY ASKED QUESTIONS |

11, There are building setbacks at several floors in this building, Is the area of an
apartment’s roof terrace included in the Aggregate Floor Area calculation?

No, the area of an apartment’s roof terrace is not included in any Aggregate Floor Area
caleulation,

12. There is an unenclosed balcony that projects beyond the building’s exterior into
open space, Is this exterior balcony included in the Aggregate Floor Area
calculation?

No, an exterior balcony that is not enclosed is pot included in the Aggregate Floor Area
caleulation. It is, however, included in the “Total Balcony Space in 817 caleulation,

13. There is a 2-story high open atrium in this building. A balcony encircles the open
second level. Are these areas included in the Aggregate Floor Area calculation?

The area at the second level consisting of open void space is not included in the Aggregate
Floor Area calculation. However, the floor space of the interior balcony area is included in
the Aggregate Floor Area calculation.

14, There is a mezzanine or interior balcony in some of the dwelling units n the
building. Is the area of the mezzanine or interior balcony within an apartment
included in the Aggrepate Floor Area calculation?

Yes, a mezzanine or interior balcony within an apartment is considered a balcony under the
421-a Rules and counts as ' room. The floor space of a-mezzanine areca or interior
balcony within an apartment is included in the “Residential A.F.A.” calculation.

15. Is parking garage space with parking ramps included in the Aggregate Floor Area
calculation?

All commercial parking garage space (including access ramips/clevators), regardless of
logation within the building, is included in the “Non-Residential A.F.A.” calculation.

All residentinl necessory parking garage space (including access ramps/celevators) when
Jocated at grade or above to a height “not more than 23 feet above curb level™ as
referenced in the NYC Zoning Resolution, is included in the “Residential AF.A”
calculation.

Page 4 of 7 (rev. 6/17/04)
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IJZj;friiParﬁnl Tax Exemption Prtggrgﬂd

| FREQUENTLY ASKED QUESTIONS |

All residential accessory parking garage space (including access ramps/elevators) when
located at a height “more than 23 feet above curb level.” as referenced in the NYC Zoning
Resolution, is included in the “Ineligible Residential A.F.A.” calculation.

All residential accessory parking garage space (including access ramps/elevators) when
located in the cellar or sub-cellar is not included in any Aggregate Floor Arca calculation,

16. This building has the following “tenant only” amenities located in_the cellar:
laundry room, recreation room, exercise room, swimming pool, tenant locker rooms,
tenant storage rooms, tenant business center, playroom, theater, and tenant parking
garage with ramp. Are these areas included in the “Ineligible Residential A.F.A.7?

No, these residential accessory spaces when located in the cellar are not included in any
Aggregate Floor Area calculation, including the calculation of “Ineligible Residential
AFA”

17, This building has the following “tenant only” amenities located on floors 1-14:
laundry room, recreation room, exercise room, swimming pool, tenant locker rooms,.
tenant storage rooms, tenant business center, playroom, theater, and tenant parking.
garage with ramp. Arc these areas included in the “Ineligible Residential AJF.A”
calculation?

These residential accessory spaces when located on floors above the cellar, except for the
tenant parking garage with _ramp (see note below), are included in the “Ineligible
Residential A.F.A.” caleulation,

Please note: All indoor parking located “not more than 23 feet above curb level,” ag

referenced in the NYC Zoning Resolution, should be included in the calculation of
“Residential A.F.A.” Sece questions 1 and 15 above,

18, This building has a management office. Is this area included in the “Non-
Residential A.F.A.” calculation?

Yes, it is included in the “Non-Residential A.F.A.” calculation.

Page 5 of 7 (rev. 6/17/04)
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|r121—a Partial Tax Exemption Progrnjil

| FREQUENTLY ASKED QUESTIONS |

19, On the first floor of this building, above the cellar level, the “public and service
areas” (including, but not limited to, public halls, service halls, elevators, and egress
stairs) directly scrve both residentlal and non-residential occupancies (such as a
medical office and newsstand). Are the shared “public and service areas” included in
the “Non-Residential A.F.A.” calculation?

On all floors above the cellar level where “public and service ateas” directly serve both a
residential and non-residential occupancy, the occupancy that containg the predominant
{loor arca determines the inclusion of the “public and service floor areas” in “Residential
AF.A” or “Non-Residential & Ineligible Residential A.F.A.” calculation.

Example: If the floor area of the medical and/or newsstand occupancy exceeds that of the
residential occupancy, then the floor area of the “public and service areas” is included in
the “Non-Residential A.F.A.” calculation, If the floor area of the residential occupancy
exceeds that of the medical and/or newsstand occupancy, then the {loor area of the “public
and service areas” is included in the “Residential A.F.A.” calculation, rather than the
“Non-Residential A.F.A.” calculation,

20. The cellar and sub-cellars of this building contain the following non-residential
occupancies: medical office, retail, retail storage, and a commercial loading dock, Is
the floor aren of these spaces included in the *Non-Residential A.F.A.” calculation?

Yes, these areas and the floor arca of all “dedicated” egress (elevators, stairs, service halls,
etc.) for these specific occupancies arc included in the “Non-Residential AF.A”
calculation.

21. This application requires the calculation of “Total Finished Space in S and
“Total Unfinished Space in SP’. What is meant by these two terms?

The combined sum of “Total Finished Space in Sf” and “Total Unfinished Space in Sf”
equals the total floor area of the building,

"Unfinished Space” is all mechanical space delineated on the temporary or permanent
Certificate of Occupancy and all additiona] space delineated as “open,” “unoccupied,”
and/or “vacant” on the drawings and the temporary or permanent Certificate of Occupancy.

“Unfinished Space” is typically shown on floor plans as open space without or with
incomplete partition assemblies, No reflective ceiling plan is provided; and the space as
listed on the Project Finish Schedule has no finished wall, floor, and ceiling material
specified.

Page 6 of 7 (rev. 6/17/04)
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HZJ-a Partial Tax Exemption Progrnmj

l FREQUENTLY ASKED QUESTIONS |

All other space is “Finished Space.”

Please note: All parking garage and/or vehicle access ramp/elevator space is calculated as
“Finished Space,” regardless of location in the building,

22, What is included in the calculation of “Total Net Sf of Dwelling Units”?

Net square feel is the horizontal occupiable areas within the dwelling unit from the interior
face of the exterior walls to the centerline of all apartment unit demising walls,

23. What Is the basis for the calculation that determincs diminition of tax exemption
for excess commercial, community, facility, and accessory use space?

Section 6-06(b) of the 421-a Rules provides that the 421-a tax benefits will be reduced by
the extent to which the project’s floor area of commercial, coramunity facility, and
accessory use space exceeds twelve percent (12%) of the Aggregate Floor Area. The
Aggregate Floor Area calculation is the sum of “Residential A.F.A.” “Non-Residential
AF.AL" and “Ineligible Residential A.F.A.," not the total floor area of the building,

Page 7 of 7 (rev. 6/11/04)
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41212016 Exhibit C NYCProperly Assessmenl Roll

= Statumnh List| Selecta B-B-L NVC GOV Home | DEP Home [DOF Home | HYCProperty

FIRAL REsr e ENT RulY 2012-2013 | City of New York

Taxable Status Date: January 5, 2012

EXP ATION OF ASSESSMENT ROL|

L Phe Official New Yook City Wb Sige

Viow January 15, 2016 - 5
low 2016 A X O
View 2015 FINAL ASSESSMENT ROLL
015 - stol
Views January 15, 2015 - Market Valug History
View 2015 TENTATIVE ASSESSMENT ROLL
I ay 25, 2014 - Market Value Histo
14 FINA ME
Viaw 2014 TENTATIVE ASSESSMENT ROLL
I 15,2014 - Mar H
= ) 1
View 2013 FINAL ASSESSMENT ROLL
View 2013 TENTATIVE ASSESSMENT ROLL
View Janpary 15,2013 - Market Value History
View May 25, 2012 - Market Value History
View 2012 TENTATIVE ASSESSMENT ROLL
View Ma - Mark:
v SESS
Vi = Mar a o
View 2011 TENTATIVE ASSESSMENT ROLL
View 2010 FINAL ASSESSMENT ROLL
Vi 2 - ! isto
v SSESSME| L
Vigw 2008 FINAL ASSESSMENT ROLL
Vi S 0
lew 2007 FINAL ASS! E] 1|
Vigw 2006 FINAL ASSESSMENT ROLL

Parcel Information 44 Previous BBL Next BBL »»

Owner Name:

TAl PROPERTIES, LLC

Property Address and Zip Code:

587 3 AVENUE 10016

Real Estate Billing Name and Address:
TAI PROPERTIES, LLC

18 E 67TH ST FRNT

NEW YORK NY 10065

Land Information
Lot Size [rvegulay
20.00FT X 100.00FT

htip/inycprop.nyc.govinycpr operly/statements/asr fsp/stm lassessasr jsp?slalementld= 181535156

Borough: MANHATTAN
Block: 919
Lot: 5

Tax Class: 2A
Building Class: S4 Codes

Coinl

112



175

4/12/2016 NYCProperty Assessmerit Roll
Building Information

Number of Buildings Building Size Extansion Stories
1 20.00FT X 89,00FT 5

Asssssment Information

Description Land Total

ESTIMATED MARKET VALUE 4,095,000
8-30% LIMITATION 385,921 635,054
ACTUAL EX AV 0 0

Taxable/Billable Assessed Value

Assessed Value

SUBJECT TO ADJUSTMENTS, YOUR 2012/13 TAXES WILL BE BASED ON: 635,954

Property Is assessed at the following uniform percentages of full market value, unless limited to a
. lesser amount by law:
Class 1 - 6% Class 2 - 45% Class 3 - 45% Class 4 - 45%

Statements List | Select a BBL | Logon to NYCProperty

htip//nycprop.nyc.gov/nycproperty/stalements/asrisp/simtassessasr.jsp?statementid= 181535156
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NYCProperty Assessment Roll

FINAL ASSESSMENT ROLL 2012 2013 | City of New York

Taxable Status Date: January 5, 2012 View 2016 TENTATIVE ASSESSMENT ROLL
Vie SSESSMENT RO
SESSME View May 25, 2015 - Market Value History
View 2015 TENTATIV EN
low Ja - kot Valu
View 2014 FINAL ASSESSMENT ROLL
View May 25, 2014 - Market Value History
4 TENTATIVE ASSES oL
nuary 15, 2014 « ket Value Histor
13- ( 1 istor

1 SME
Vigw Jonuary 16, 2013 « Market Value History
Vi 13 TENTATIVE ASSESS L
View 2 12 - e :
| 1 SSME LL
Vin ? - Market Value

1 FIN, SESS!
View 2011 TENTATIVE ASSESSMENT ROLL

View Ja 15, 2011 - Markel Value Histo
Vi 25, 2010 - Market V.
i 0 FINAL ASSESSMENT
iew 20 VE ASSESSMENT RO
Vigw 2009 FINAL ASSESSMENT ROLL
View 2008 FINAL ASSESSMENT ROLL
W 2007 FINAL AS 1
2008 ASSESSMENT ROLL
Parcel Information 44 Previous BBL Next BBL »»
Owner Name:
JT TAl CO INC
Property Address and Zip Code: Borough: MANHATTAN
591 3 AVENUE 10016 Block: 919
Real Estate Billing Name and Address: Lot: 62
JT TAI CO INC
18 E 67TH ST Tax Class: 2B
NEW YORK NY 10065 Building Class: C7 Codes

Land Information
Lot Size Irreguds Corris
20.00FT X 100.00FT

hitp:/inycpeop.nyc.govinycproper ty/stalements/asr fsp/stmtassessasr.|sp?statem entld=181535177

112
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4/12/2016 NYCProperty Assessment Roll
Building Information

Number of Bulldings Bullding Size Extansion Stories
1 20.00FT X 87.00FT 5

Assessment Information

Description l.and Total

ESTIMATED MARKET VALUE 2,961,000
8-30% LIMITATION 196,905 560,812
ACTUAL EX AV 0 0

Taxable/Billable Assessed Value

Assessed Value

SUBJECT TO ADJUSTMENTS, YOUR 2012/13 TAXES WILL BE BASED ON 560,612

lesser. amount by law:
Class 1 - 6% ‘Class 2 ~45% Class 3 - 45% Class 4 - 45%

Statemenls List | Select a BBL | Logon lo NYCProperty.

htlp:#/mycprop.nyc.govinycproper ty/stataments/asr/| sp/stmtessessasr.jsp7sialementld= 181535177
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41212016 NYCProperty Assessment Roll

Statemnents List | Selecto B.B-L |HYC.GOV Home | DEP Home |DOF Home | NYCProperty Home

e S & j 7 PR e Oficial New York Cloy Web Siie

FINAL ASSESSMENT ROLL 2012-2013 | City of New York

Vie npaty 15 . Va
Taxable Status Date: January 5, 2012 1 ESSMENT
View 2015 FINAL ASSESSMENT ROLL
XPLANATIO MENT ROL View - Matke
View 2015 TENTATIVE ASSESSMENT ROLL

View January 15, 2015 - V:
View 2014 FINAL ASSESSMENT ROLL
View May 25, 2014 - Marl g Histor

View 2014 ATIVE ASSES RO

View Ja 15, 2014 - Market Value Histo:
View May 25, 2013 - Market Value History
View 2013 FINAL ASSESSMENT ROLIL,
View January 15, 2013 - Market Value History
View 2013 TENTATIVE ASSESSMENT ROLL
View May 25, 2012 - Market Value History
View 2012 TENTATIVE ASSESSMENT ROLL

View 11 et Va!
View 2011 ASSESSMENT RO
11 TE ESSMENT ROLL
J ary 15, 2 - alue Hi
w May 25, 2010 - Market Val slory
View 2040 FINAL ASSESSMENT ROLL
View 2010 TENTATIVE ASSESSMENT ROLL
View 2009 FINAL ASSESSMENT ROLL
View 2008 FINAL ASSESSMENT ROLL
v FINAL ASSESS RO
vi NAL ASS 0
Parcel Information {4 Previous BBL Next BBL »»
Owner Name:
JT TAI CO INC
Property Address and Zip Code: Boraough: MANHATTAN
589 3 AVENUE 10016 Block: 919
Real Estate Billing Name and Address: Lot: 63
JT TAI CO INC
18 E 67TH ST Tax Class: 2B
NEW YORK NY 10065 Building Class: C7 Codes

Land Information
Lot Size Irregulm Goraol
20,00FT X 100.00FT

http://nycprop.nyc.govinycproperty/statements/ast/js p/simtassess ast.jsp?statementld= 181535178
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41212018 NYCProperty Assessment Roll

Building Information

Number of Buildings Building Size Extension Stories
1 20.00FT X 55.00FT '

Assessment Information

Description Land Total

ESTIMATED MARKET VALUE 3,368,000
8-30% LIMITATION 113,538 402,522
ACTUAL EX AV 0 0

Taxable/Billable Assessed Value
Assessed Value

SUBJECT TO ADJUSTMENTS, YOUR 2012/13 TAXES WILL BE BASED ON 402,522

Property is assessed at the following uniform percentages of full market value, unless limited to a
lesser amount by law:
Class 1 6% Class 2 -45% Class 3 - 45% Class 4 - 45%

Statements Lisl | Select a BBL | Logon to NYCProperty

hitp:/inycprop.nyc.govinycproperly/stetements/asrisp/sim(sssessasr.jspPstatementid= 181535178
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Exhibit D

April 20, 2016

New York City Department of

Housing Preservation and Development
100 Gold Street

New York, NY 10038

Re:  587-591 Third Avenue
Munhattan, New York
Block: 919, Lots: §, 62 & 63 (the “Site™)

Operative Date: Tax Year 2001 1/2012 (July 1, 2011 - June 30, 2012)

Ladies and Gentlemen:
1. 1 am the architect for the above-listed project.

2. Based upon the survey of the Site by Montrose Surveying Co, dated June 27, 2014
(Exhibit 1), Lot: 5 was improved with a 5 story building which contained, ar most,
10,640 square feet of Aggregate Floor Area ("AFA™), Lot; 62 was improved witha §
story building which contained, at most, 10,640 square féet of AFA. Lot: 63 was
improved with a 5 story building which contained. at most, 10,000 square feet of AFA.
This is according to the definition of AFA contained in subdivision (¢) of section 6-01 of

the 421-a Rules,

3. The new building (upon completion) will contain approximately 90,928 square feet of
AFA in aceordance with the definition of AFA listed above.

4, Based upon the survey of the Site (Exhibit 1) and tax map (Exhibit 2), cach Lot’s
respective pereentage of the Project, based upon land area, is calculated helow;

Lot Land Arvea % of Site (Lot Land Area/
Total Land Arca)
5 2,000 SF 3333 %
62 2,000 SF 3333 %
63 2,000 SF 33.33 % ]
Total 6,000 SF 100 %
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. Based on Lot:.5’s % of the Site, multiplied:by the new building’s AFA. Lol: 5's allocable
share of'the new building’s AFA is 30,3006.3 square feet.

(33.33 %) {90,928 square feet of AFA) = 30,306.3 square feet of AFA
allocable to Lot: 5.

6. Based on Lot: 62's % of the Site, multiplied by the new building’s AFA, Lot: 62°s
allocable share of the new building’s APA is 30,306.3 square feet.

(33.33 %) (90,928 squire feet of AFA) = 30.306.3 square fect of AFA
allaeable to Lot: 62.

7. Based on Lol: 63's % of the Site, multiplicd by the new building’s AFA. Lot 63's
alloeable share of the new building’s AFA is 30,306.3 square feet.

(33.33 %) (90,928 square feet ol AFA) = 30,306.3 square feet of AFA
allocable o Lot: 63,

8. Lot: 5's AFA on the Operative Date listed in paragraph 2, to wit, 10,640 square feel is
seventy percent (70%) or less ol its allocable share of the new building’s AFA of
30.306.3 square leet, as set forth in paragraph 5. Lot: 62's AFA on the Operative Date
listed in paragraph 2, to-wit, 10,640 square feet is seventy percent (70%) or less of its
allocable share of the new building's AFA of 30,306,3 square feet, as set forth in
paragraph 6. Lot 63°s AFA on the Operative Date listed in parsgraph 2. to wit, 10,000
square feet is seventy percent (70%) or less of its alloenble share of the new building's
AFA of 30,3063 square feet, as set forth.in paragraph 7.

29 hev

Date
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Exhibit 1
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Exhibit 2
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Exhibit E

THE CITY OF NEW YORK
AENT OF HOUSING PRESERVATION & DEVELOPMEN1
421-a TAX EXEMPTION PROGRAM

100 GOLD STREET, 5ih FLOGR,

SECTIONV

NEW YORK, NY 10038
(212) 863-5421SO7TI510/5084

AN [+
EACILITY AN ACCESSORY USE AREA REPORT.

g

This form must be signed, daled, and notarlzed

Popedyaddoss:  BB7-591 Third Ave, New Yark, NY

Leckot &
Cala ol
sutenitil lo
ARCH. Oive

Fodk 919

tets B (formerly 5, 62, 63)

) hereby cerlify ihe followiag areas in the sbove premises are located and measure as kllows:

The aggregale Boor Biea of the building/s applying kor 421-3 benchis is

90,928

sq. M

Mate: Please indicate the foor by flaor breakdown of the aggregate flocr area on the reverss side of Ik form or on 8 separate sheal
attached 1o thig form, Unfortunately, this form will be returned i the lovel by level breakdywn Is omitled.

See Chapler 6, Section 6.81(c) of the 421-a Rules for the delinitions of aggragate ficer area and commercial, communily faclities and

ACCEBSOrY Use space,
OHLY COMVERCIAL, COUMUNITY FACILITY AND ACCESSORY USE SPACE
HUST B LISTED N THIS BOX
[ TORFWFD USEONLY |
Localion
fie. basemant, coliar, %o %1
Isi Poor, el } A Deserdplion Aggregale (sq.) Aggrogele | Squara Foel | Aggresste
Cellar Commarcial Tenanl 1,248 sf 1.97%
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25. (d) OPINION OF COUNSEL -SECTION 339i

HIRSCHEN SINGER ey o Tk
& EPSTEIN LLP Telephone: (212) 819-1130

Facsimile: (212) 302-8536

SECTION 339(i) OPINION LETTER

November 22, 2016

587-91 Third Owner LLC

c/o CB Developers, LLC

161 Chrystie Street, 2™ Floor
New York, New York 10002

Re: The Lindley Condominium
Section 339-i Compliance

Ladies & Gentlemen:

You have requested our opinion concerning compliance with Section 339-i of the
New York Real Property Law in assigning percentage of Common Interests to each Unit
in the Condominium. Except where otherwise indicated, the terms used in this opinion
have the same meaning as in the Plan.

In connection with rendering this opinion, we have reviewed the Plan and have
examined Schedule A thereto and the Declaration establishing the Condominium
contained therein. We have also considered the relevant sections of the Condominium
Act and such other materials as we deemed relevant. In rendering this opinion, we
have relied upon the determinations contained in the letter of Camelot Property
Management Services Corp., and dated May 3, 2016 (the "Camelot Letter").

Based upon the foregoing, it is our opinion that the Sponsor has complied with
Section 339-i(1)(iv) in that the percentages of Common interest were computed based
upon the floor space of each Unit subject to the location of such space and the
additional facts of relative value to the other space in the Condominium, the
uniqueness of the Unit, the availability of the Common Elements for exclusive or shared
use, and the overall dimensions of the particular Unit. In rendering this opinion, we
have neither inspected the Units nor reviewed the drawings and specifications of the
Condominium, but have relied solely on the Camelot Letter.

This opinion is based upon existing rules of law applied to the facts and
documents referred to above, but it is not a guarantee to Purchasers. In no event will
the Sponsor, any Selling Agent, Hirschen Singer & Epstein LLP or the Board of
Managers of the Condominium be liable if there are changes in the facts on which we
have relied in issuing this opinion or if there are changes in Section 339 of the Real
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Property Law or other applicable Law.
We authorize the use of this opinion, or a reproduction thereof, in the Plan.
Very truly yours,

Hirschen Singer & Epstein LLP

s chyr 5M7a/ & Yiton
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27. RESERVE FUND

Schedule B contains a budget line in the amount of $8,500 for contingency items.
The contingency fund provides for expenses not included in the budget and increases in
operating expenses above the projected amounts. The contingency fund is not intended
to pay for repairs or capital improvements and differs from the reserve fund which may
only be used for capital expenditures.

There is a separate budget line item of $50,000 for "Repairs and Maintenance
Supplies" and a separate budget line item of $55,000 for “Services and Supplies”.
These funds are to be used for the maintenance and repair of the Common Elements of
the Condominium.

Schedule B also provides that $85,309 will be deposited by the Managing Agent
into the Condominium’s Reserve Fund in order to finance any needed capital
expenditures, such as the renewal or replacement of building components or systems or
to remedy major building defects. There will be no additional reserve fund provided by
the Sponsor. [f additional funds are required, the Condominium will have to increase
Common Charges and/or impose a special assessment. See Section 27 below with
respect to the creation of the Working Capital Fund).
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28. WORKING CAPITAL FUND

At Closing of title, each Purchaser of a Unit will contribute a sum equal to one (1)
month’s Common Charges to the Working Capital Fund of the Condominium (or to
reimburse the Sponsor for its payments to the Fund). The working capital fund will be
held for initial working capital, repairs, insurance premiums, and other operating
expenses incurred by the Condominium prior to the time that sufficient monthly
Common Charges have accrued to pay such expenses. The Board of Managers may,
at its sole option, amend the Condominium rules and regulations to provide that the
contribution to the Working Capital Fund be made on all resales (except from the
Sponsor or a Sponsor Affiliate).

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

i. employees' wages, vacation and severance pay, and all other payments and
obligations relative to the employee of the Condominium, if any;

i. fees for assignable permits and licenses, if any;

iii. cost of gas, electricity and other utility charges for the Common Elements,
including any assignable deposits with the utility companies;

iv.  payments under any service, maintenance and concession contracts;
v. any water charges and sewer rents payable as Common Charges;

vi. cost of supplies on hand and equipment at Sponsor's cost (plus any sales

tax);
vii.  premiums for transferable insurance policies;
viii.  management fees; and

ix. other customary adjustments.

All utility deposits made by Sponsor prior to the First Closing will be reimbursed.
If any of the foregoing items to be apportioned or credited to Sponsor cannot be
determined at the First Closing because they are not fully ascertainable, they shall be
apportioned and adjusted or credited at the First Closing to the extent reasonably
possible, and final adjustments or credits will be as soon thereafter as the undetermined
amounts are ascertained.

Any closing adjustments or credits the Sponsor owes the Board of Managers,
acting on behalf of the Unit Owners, will be paid by the Sponsor into the Working
Capital Fund. Any closing adjustments the Board owes the Sponsor will be paid by the
Board from the Working Capital Fund. However, the closing adjustments to be paid by
the Board to the Sponsor at the First Closing shall not reduce the Working Capital Fund
below $1,000. If the amount in the Working Capital Fund is insufficient, the Board may
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pay any excess closing adjustments to the Sponsor in twelve (12) equal monthly
installments starting the month after the Working Capital Fund reaches $1,000. The
amounts due Sponsor will be evidenced by an unsecured promissory note payable with
interest at a rate of 8% per annum to be executed by the Board on behalf of the Unit
Owners at the First Closing; if such note is necessary, the payments to be made under
the note may result in an increase in Common Charges payable by the Unit Owners
during the first year of operations. In lieu of accepting payments under the note, the
Sponsor may elect to offset Common Charges that it may owe.

No bond or other security will be furnished by the Sponsor for the performance of
its obligations under this Plan and its ability to perform will depend upon its financial
condition when called upon to perform. While the Sponsor is in control of the Board of
Managers, the working capital fund will be kept in a separate account from the operating
account and will not be used to reduce Common Charges. If any portion of the Working
Capital Fund is used during this period to pay for items in the budget set forth in
Schedule B, such amounts will be repaid out of Common Charges collected.

No representation is made that this fund will be adequate to cover current or
future expenses including repairs or replacements of Common Elements.

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

The Condominium will be initially managed by Camelot Property Management
Services Corp. ("Managing Agent") pursuant to a management agreement to be
effective as of the date of the First Closing. Camelot Property Management Services
Corp., 37 West 26th Street, Suite 208, New York, NY 10010, is not affiliated with the
Sponsor. The fee shall be $50,000 for the first year. The agreement will be for an initial
term of three (3) years. Thereafter, the agreement will be automatically renewed from
year to year, but may be cancelled by either party, without cause, upon not less than
sixty (60) days prior written notice.

The duties of the Managing Agent include among other things:

(a)  billing and collecting Common Charges;

(b) causing the Common Elements to be maintained and repaired;
(c) contracting for necessary services for the Common Elements;

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

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

(f) supervising, hiring, paying and discharging employees and contractors;

(9) maintaining accurate sets of books and records (other than books of
account to be maintained by the Condominium's accountants); and

(h) sending notices and preparing agendas for meetings of the Board of
Managers and of Unit Owners and keeping the minutes thereof.

The Management Agreement provides that it may not be assigned by either
party. The Managing Agent shall receive additional compensation as a result of fees
from Unit Owners (other the Sponsor or Sponsor Affiliates) in connection with the resale
or leasing of Units and may receive additional compensation as a result of commissions
from placing insurance and for the sale or leasing of Units owned by the Condominium
Board or its designees. Pursuant to the terms of the Management Agreement, the
Board of Managers will indemnify the Managing Agent against certain actions, and shall
reimburse the Agent for any sum advanced by such Agent pursuant to the Agreement.

There are currently no binding service or maintenance contracts affecting the
Property or the Condominium, except as disclosed in Schedule B. Prior to the First
Closing, however, the Sponsor may contract, on behalf of the Condominium, for various
services, including, but not limited to: sprinkler, extermination services, cable television,
elevator servicing or central station monitoring.
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30. IDENTITY OF PARTIES
a. Sponsor

The Sponsor for the Condominium is 587-91 Third Owner LLC, a Delaware
limited liability company maintaining an office c/o CB Developers, LLC, 161 Chrystie
Street, 2nd Floor, New York, New York 10002. It was formed on October 1, 2014 and
purchased the property on December 16, 2014. The operating member of the Sponsor
is 39" & Third Partners, LLC, a Delaware limited liability company. The principals of the
Sponsor are members of 39™ & Third Partners LLC.

b. Principals

The principals of the Sponsor who are actively involved in the planning or
consummation of the offering are David Barry, Michael Barry, Charles Blaichman,
Abram Shnay and Scott Shnay.

All of the principals are also the principals of East Village 207 Residential LLC,
the sponsor of the offering plan for The Jefferson Condominium, 211 East 13" Street,
208 East 14" Street and 214-216 East 14" Street, New York, New York. The offering
plan was accepted for filing on March 11, 2013 (File Number CD12-0202). The first
closing took place on June 10, 2014. The Sponsor does not own any units in this
Condominium.

All of the principals are the principals of 303 Development Partners, LLC, the
sponsor of the offering plan for The 301 East 50" Street Condominium, 301 East 50"
Street, New York, New York 10022. This offering plan was accepted for filing on April
11, 2014 (File Number CD13- 0265). The first closing took plan on March 24, 2016. The
Sponsor owns more than 10% of the unsold units.

All of the principals, except for Charles Blaichman, are the principals of 71 RC
Property, LLC, the sponsor of the offering plan for The Reade Chambers Condominium,
71 Reade Street and 87 Chambers Street, New York, New York. The offering plan was
accepted for filing on November 5, 2013 (File Number CD13-0120). The first closing
took place on August 10, 2015. The sponsor owns one unsold parking unit with a total
common interest of less than 10%.

Michael Barry, Abram Shnay and Scott Shnay are principals of 8-12
Development Partners, LLC the sponsor of the offering plan for 10 Bond Street Owners’
Corporation, 10 Bond Street, New York, New York 10012. This offering plan was
accepted for filing on March 7, 2014 (C13-0005). The closing of title took place on
September 1, 2015. The sponsor does not own any shares in this Apartment
Corporation.

Charles Blaichman and Scott Shnay are principals of 280 Metropolitan Partners
LLC, the sponsor of the offering plan for The 280 Metropolitan Avenue Condominium,
Brooklyn, New York 11211. This offering plan was accepted for filing on April 20, 2015
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(File Number CD14-0254. The first closing took place on June 16, 2016. The Sponsor
owns less than 10% of the unsold units.

Copies of these offering plans are on file with the New York State Department of
Law and are available for public inspection. The Sponsors of these plans have been
current in all of their financial obligations under these Plans, including the payment of
common charges and real estate taxes since the first closings.

Except as stated above, the principals of the Sponsor have not offered for sale
any properties as cooperatives, condominiums, planned unit development homes or
time shares in New York which were initially offered during the past five years, and do
not own ten (10%) percent or more of the unsold units or unsold shares in any building.

David Barry has a business address of 50 Washington Street, Hoboken, New
Jersey and is a managing member of lronstate Holdings LLC, a privately held real
estate development company. Mr. Barry has extensive real estate development,
management and finance experience, having overseen the development of many
complicated large-scale real estate projects encompassing thousands of multi-family
residences, urban retail centers, full-service hotels, parking facilities and recreational
amenities.

Michael Barry has a business address of 50 Washington Street, Hoboken, New
Jersey and is a managing member of lronstate Holdings LLC, a privately held real
estate development and management firm. Mr. Barry has extensive real estate
development, management and finance experience, having overseen the development
of many complicated large-scale real estate projects encompassing thousands of multi-
family residences, urban retail centers, full-service hotels, parking facilities and
recreational amenities.

Charles Blaichman has a business address of 161 Chrystie Street, New York,
New York and is the managing member of CB Developers LLC. Mr. Blaichman is a real
estate developer and building and property manager who began his career in 1975.
Since 1993, Mr. Blaichman has developed a variety of projects located in the downtown
area of Manhattan, including 166 Perry Street Condominium, The Urban Glass House
Condominium and The Dance Building Condominium, all initially offered more than five
years ago. He has also developed commercial warehouse conversions and residential
rentals.

Abram Shnay has a business address of 110 Greene Street, New York, New
York and is a member of CB Developers, LLC LLC. Mr. Shnay has been in the real
estate development and construction business for over forty years and has built over 1,
800 residential rental units throughout the New York area. He has also developed a
variety of projects located in the downtown area of Manhattan, including The Urban
Glass House Condominium and The Dance Building Condominium, both initially offered
more than five years ago.

Scott Shnay has a business address of 110 Greene Street, New York, New York
and is a member of CB Developers, LLC LLC. Mr. Shnay has been in the real estate
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development and construction business since 2006 and is involved in the acquisition
and development of residential and commercial real estate in New York City.

The Secretary of State has been designated to receive service of process for
587-91 Third Owner LLC, 39" & Third Partners, LLC, Michael Barry and David Barry.

Neither the Sponsor nor its principals have any prior felony convictions or prior
bankruptcies, convictions, injunctions and judgments against them or entities in which
they were principals that may be material to the offering plan or to an offering of
securities generally and that occurred within the fifteen (15) years prior to the
submission of this Plan.

. Sponsor’s Attorney

Richard C. Singer, Esq., of the firm of Hirschen Singer & Epstein LLP, 902
Broadway, New York, New York 10010, counsel to the Sponsor, has prepared this Plan.
The law firm will be representing the Sponsor in connection with many matters
incidental to the Condominium Offering Plan. The firm will also represent the
Condominium in connection with all legal matters incident to the operation and
management of the Condominium. No legal fee will be charged the Board for such
representation except for work actually performed after the formation of the
Condominium. The Condominium or the Sponsor can at any time choose to select
different attorneys to represent it. All legal matters in connection with the establishment
of the Condominium, the opinions of counsel contained herein and the preparation of
this Offering Plan have been passed upon for the Sponsor by Hirschen Singer &
Epstein LLP. The law firm of Getler & Gomes, P.C., 2 Executive Boulevard, Suite 305,
Suffern, New York 10901, will represent the Sponsor in connection with the Unit
closings, and other counsel has represented the Sponsor with respect to the acquisition
of the Property and the Construction Loan.

Sponsor has retained the law firm of Law Offices of Harry Zelcer, having an office
at 19 West 44" Street, Suite 510, New York, New York to prepare the Income Tax Opinion
for the Condominium.

Sponsor has retained the law firm of Seiden and Schein PC, having an office at 570
Lexington Avenue, New York, New York to provide the 421-a Real Estate Tax Exemption
Benefits Opinion.

d. Managing Agent

Camelot Property Management Services Corp. with offices at 37 West 26"
Street, Suite 208, New York, NY 10010, reviewed Schedules B and B-1 and will serve
as the Managing Agent. It is a licensed real estate management firm, which has been
engaged in the management of residential real estate for more than twenty-five (25)
years. Neither the Managing Agent nor its principals have any prior felony convictions
or prior bankruptcies, convictions, injunctions and judgments against them or entities in
which they were principals that may be material to the offering plan or to an offering of
securities generally and that occurred within the fifteen (15) years prior to the



194

submission of this Plan. A representative list of buildings managed by Camelot
Property Management Services Corp., includes 110 Third Condominium, 110 Third
Avenue; 100 W 18" Street Condominium, 100 West 18" Street: 133 West 22™ Street
Condominium, 133 West 22" Street; The Sutton 57 Condominium, 212 East 57" Street;
and Platinum Condominium, 247 West 46" Street, all located in New York, New York.

e. Selling Agent

The Marketing Directors Inc., 750 Lexington Avenue, 18" Floor, New York, New
York 10022, a licensed real estate broker, is acting as the Selling Agent and has over
thirty years of experience marketing and selling numerous premier buildings throughout
Manhattan. Neither the Selling Agent nor its principles have any prior felony convictions
or prior bankruptcies, convictions, injunctions and judgments against them or entities in
which they were principals that may be material to the offering plan or to an offering of
securities generally and that occurred within the fifteen (15) years prior to the
submission of this Plan.

f. Architect

The Sponsor has retained Rawlings Architects PC, 641 Avenue of the Americas,
New York, New York, 10011 to prepare the Architect’'s Certification (Exhibit 9(b)) and
the Description of Property and Specifications (Exhibit 4(b)). Rawlings Architects PC
also prepared the plans that were filed with the New York City Buildings Department.
The firm is a New York City based architectural firm, founded in 1998 with experience in
a variety of project types including high-rise residential buildings, multi-use high- rise
buildings, hotels, primary and higher education projects, free standing homes and
restaurants. A representative list of projects include: 215 Sullivan Street, FIFTY
Franklin at 50 Franklin Street, 14 West 14" Street, 246 West 17" Street, the Dance
Building Apartments at 217 West 19" Street, all located in New York, New York.

This architectural firm does not have a financial interest in the Property or
Sponsor, except that they are being paid a fee for their services.

Plus Group Consulting Engineering, PLLC having an office at 231 West 29" Street,
Room 706, New York, NY 10001, is the mechanical engineer for the Building and has
been providing engineering services for many years and has been the mechanical
engineer for numerous Manhattan buildings.

Neither Hirschen Singer & Epstein LLP, Getler & Gomes, PC, Camelot Property
Management Services Corp., Marketing Directors Inc., Rawlings Architects PC are
owned or controlled by the Sponsor or its principals.

The insurance cost estimates have been included in this Offering Plan in reliance
upon the opinion of Sterling Risk Insurance, having an office address at 135 Crossways
Park Drive, Woodbury, New York 11797 and upon its authority as an expert in the
insurance industry.
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31. REPORTS TO UNIT OWNERS
The Board of Managers shall provide to all Unit Owners:

(a)  Within four and one-half months of the end of each fiscal year, copies of
an annual report of the Condominium, including a balance sheet and profit and loss
statement prepared by a certified public accountant or public accountant; such
statement shall be certified while the Sponsor is control of the Board of Managers. Unit
Owners will also receive a statement regarding any taxable income attributable to the
Unit Owners.

(b) A notice of the holding of the annual Unit Owners meeting, which is to be
sent not less than ten (10) nor more than forty (40) days in advance of the meeting and
which will identify the time and place where the meeting is to be held.

(c) In accordance with the terms of the Condominium By-Laws, an annual
budget of the Condominium to be received not less than ten (10) days prior to the date
set for adoption thereof by the Board of Managers. While the Sponsor is in control of
the Condominium, this budget will be certified in accordance with Section 20.4(d) of the
Attorney General’'s Regulations. All Unit Owners shall be entitled to examine the books
and records of the Condominium on reasonable notice to the Board, but not more often
than once a month.
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32. DOCUMENTS ON FILE

Prior to the First Closing, the Declaration and By-Laws will be recorded in the
Register’'s Office. In addition, a set of Floor Plans for the Building, showing the layout,
location and approximate dimensions of the Units, certified by the Real Property
Assessment Department of the City of New York, will be recorded.

Pursuant to Section 352-e(9) of the General Business Law, copies of this
Offering Plan and all schedules and documents mentioned in this Offering Plan will be
kept on file at the office of the Sponsor, as set forth on the cover page of this Offering
Plan, for six (6) years from the date of the First Closing, for examination without charge
and copying at a reasonable charge, during normal business hours and upon
reasonable notice by prospective Purchasers and any Person who has purchased a
condominium interest offered by this Plan or otherwise has participated in this offering.
The schedules and documents kept on file shall include but not be limited to this
Offering Plan, the Declaration and By-Laws, mortgages covering the property, public
liability, casualty and fire insurance policies and the Exhibits submitted to the
Department of Law together with this Plan.

Sponsor will make available to the Board of Managers at the First Closing of title
to a Unit a copy of all documents filed with the City Register.
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33. GENERAL

a. Pending Litigation

As of the Presentation Date of this Plan, there are no law suits, administrative
proceedings or other proceedings pending or any judgments outstanding which could
materially and adversely affect this offering, the Purchasers of Units, the Property,
Sponsor's capacity to perform all of its obligations under the Plan, the Condominium or
the operation thereof.

b. Prior Offerings

To the best of Sponsor’s knowledge, the Property was not the subject of any
prior cooperative or condominium offerings.

C. Non-Discrimination

In accordance with the laws of the State and City of New York, the Sponsor
represents that it will not discriminate against any person because of his or her race,
creed, color, national origin, sex, age, disability, national origin, marital status, sexual
orientation or other grounds prohibited by law in the sale or leasing of Units under this
Plan.

d. Amendments

The Sponsor reserves the right to amend this Plan at any time provided that, if
the amendment is a material and substantial modification of the Plan which materially
adversely affects Purchasers, then anyone who has previously executed a Purchase
Agreement shall be given not less than fifteen (15) days after a copy of the duly filed
amendment is mailed or otherwise delivered to them by written notice to the Sponsor to
rescind from and cancel the Purchase Agreement and to obtain a refund, in full, of the
Down Payment made therewith with interest, if any.

e. Plan as Fair Summary

This Plan does not contain a full summary of all of the provisions of the various
documents referred to herein, but it does contain a fair summary of the material
provisions of such documents. The Plan does not knowingly omit any material fact or
knowingly contain any untrue statement of a material fact relating to the offering. Any
information or representation made, but not contained in this Offering Plan must not be
relied upon. Copies of the form of Declaration, By-Laws, Purchase Agreement, Deed to
a Unit and Power of Attorney are contained in Part Il of this Plan. No person has been
authorized to make any statement or representation or provide any information which is
not expressly contained herein. Any information, data, or representations not contained
herein or in the documents and exhibits referred to herein must not be relied upon. This
Plan may not be changed or modified orally.
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A Gender, etc.
Unless the context otherwise requires, words used in the singular in Part | of the
Plan include the plural and vice versa, and a reference herein to any one gender,

masculine, feminine or neuter, includes the other two.

g. Miscellaneous

No person has been authorized to make any statement or <ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>