THESE CONDOMINIUM UNITS MAY ONLY BE USED AS PERMITTED BY LOCAL ZONING WHICH PERMITS MEDICAL,
COMMUNITY FACILITY AND GARAGE USE. SEE SECTION | FOR DETAILS.

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

825 39TH STREET COMMERCIAL CONDOMINIUM
Located at
825 39th Street
Brooklyn, New York 11232

12 Community Facility Units $18,804,819
1 Garage Unit (not being offered for sale) -0-
TOTAL OFFERING $18,804,819

SPONSOR and SELLING AGENT

823 39" Street Brooklyn, LLC
34-28 Collins Place
Flushing, New York 11354

SPONSOR'S ATTORNEYS

CERTILMAN BALIN ADLER & HYMAN, LLP
90 Merrick Avenue, 9™ Floor
East Meadow, New York 11554

THE DATE OF ACCEPTANCE FOR FILING OF THE PLAN IS JUNE 14,2021. THE OFFERING PLAN MAY NOT BE
USED AFTER JUNE 13, 2022 UNLESS AMENDED OR EXTENDED.

BECAUSE THE SPONSOR HAS RETAINED THE UNCONDITIONAL RIGHT TO RENT RATHER THAN SELL UNITS
THIS PLAN MAY NOT RESULT IN THE CREATION OF A CONDOMINIUM IN WHICH A MAJORITY OF THE UNITS
ARE OWNED BY OWNER OCCUPANTS OR INVESTORS UNRELATED TO THE SPONSOR. SEE SPECIAL RISK
FACTOR NO. 1, AT PAGE iii.

PURCHASERS FOR THEIR OWN USE OF A UNIT MAY NEVER GAIN CONTROL OF THE BOARD OF MANAGERS
UNDER THE TERMS OF THIS OFFERING PLAN. SEE SPECIAL RISK FACTOR NO. 1, AT PAGE iii.

SEE PAGE iii FOR SPECIAL RISKS TO PURCHASERS.

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

1. Sponsor will endeavor in good faith to sell the Community Facility Units in
the Condominium. However, Sponsor is retaining the unconditional right to rent rather
than sell the Community Facility Units. Because Sponsor is retaining the unconditional
right to rent rather than sell the Community Facility Units, this Plan may result in the
creation of a Condominium in which a majority of the Community Facility Units are not
owned by Community Facility Unit Owners who are unrelated to the Sponsor. Due to
the fact Sponsor is not limiting the conditions under which it will rent rather than sell
Community Facility Units, there is no commitment to sell more Community Facility Units
than the fifteen (15%) percent necessary to declare the Plan effective and Community
Facility Unit Owners unrelated to the Sponsor may never gain effective control and
management of the Condominium. The use of the term Unit shall refer to both the
Community Facility Units and the Garage Unit, unless otherwise indicated.

The Garage Unit is not currently being offered for sale and will be retained by the
Sponsor or an affiliated entity of the Sponsor. In the event the Sponsor intends to offer
the Garage Unit for sale at a later date the Sponsor will amend the Offering Plan to
disclose said fact.

As a result of the above, Purchasers for their use may never gain control of the
Board of Managers under the terms of this Offering Plan. Purchasers should further
note that Purchasers who purchase for their own use and the Sponsor, may have
inherent conflicts on how the Condominium should be managed. See Section | of the
Offering Plan.

2. The affairs of the Condominium shall be governed by a Board of
Managers. The First Board of Managers shall consist of three (3) members (the
“Members”) to be designated by the Sponsor, its successor, designee or assignee
(“Sponsor”) and who shall hold office and exercise all powers of the Board of Managers
until the First Annual Meeting of the Unit Owners. Irrespective of whether they are
affiliates of Sponsor, Board Members have a fiduciary duty to manage in the best
interests of the Condominium and not in the interests of Sponsor. The First Annual
Meeting shall be held within thirty (30) days of the sale of the last Community Facility
Unit. At the First Annual Meeting the number of Members which shall constitute the
whole Board shall be three (3). As long as the Sponsor retains at least one (1) Unit in
the Condominium the number of Members of the Board of Managers may not be
increased or decreased without the consent of the Sponsor. Until succeeded by the
Members elected at the First Annual Meeting of Unit Owners, Members need not be
Unit Owners; thereafter all Members shall be Unit Owners or officers, directors,
stockholders, partners or members of Unit Owners or representatives of the Sponsor.
The Members shall be designated and/or elected at the First Annual Meeting of Unit
Owners. At the First Annual Meeting of Unit Owners called pursuant to Section 9 of
Article Il of the By-Laws a total of three (3) Members shall be elected or designated as
follows. The Garage Unit Owner shall designate one (1) Member to the Board of
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Managers and shall be referred to as the Garage Member. The Community Facility Unit
Owners shall elect two (2) Members to the Board of Managers and shall be referred to
as the Community Facility Members. Each Community Facility Unit Owner shall be
entitled to cast the number of votes equal to their Community Facility Unit's Community
Facility Interest for the election of the Community Facility Unit Members. The Sponsor
will be entitled to designate the two (2) Community Facility Members of the Board of
Managers as long as Sponsor retains ownership of one (1) or more Community Facility
Units in the Condominium (“Sponsor Control Period”). As a result, Unit Owners may
never gain control of the Board of Managers. Purchasers should note that during the
period of time the Sponsor retains a majority of the Board of Managers, the Unit Owners
individually will not be able to enforce Sponsor's obligations. Such obligations may,
however, be enforced by the Board of Managers if the Sponsor controlled Board agrees
to such enforcement. Purchasers individually, or as a group, may take legal or
administrative action to enforce the Sponsor's obligations to the Condominium.
However, they will be unable to do so in the name of the Condominium. In addition, the
funds utilized for such actions will either have to be obtained by a Special Assessment
of all Unit Owners excluding the Sponsor or obtained through independent funds of the
Unit Owners. See Section XVII.

3. The First Annual Meeting of the Board of Managers will not be held until all
of the Community Facility Units (“CFU”s) have been sold. In view of the fact the
Sponsor has reserved the unconditional right to rent CFUs and therefore may never sell
all of the CFUs, the First Annual Meeting may never occur and the Sponsor may
indefinitely control the Board. See Section XVII.

4. The Board of Mangers determines the expenditures and fiscal actions of
the Condominium. During the period Sponsor retains a majority of the seats on the
Board of Managers, the Board of Managers will maintain the same level of services as
disclosed in Schedule B of the Offering Plan. During this period, the Sponsor controlled
Board of Managers will have control of maintenance, facilities, and services to be
provided to the Condominium and will determine the Common Charges to be paid by all
Unit Owners, including those paid by the Sponsor. During this period, the Sponsor
controlled Board of Managers will also have control over the enforcement of the
Sponsor’s obligations and will also have the right to control all decisions including but
not limited to the determination of Common Expenses, management of the
Condominium, the hiring and termination of employees of the Condominium, the placing
of easements on the property and making improvements to the Common Elements.
Notwithstanding the above, the Board of Managers has a fiduciary duty to the Unit
Owners to enforce Sponsor’'s obligations. Sponsor’s intentional refusal to allow the
Board of Managers to pursue litigation against the Sponsor entity may constitute a
breach of fiduciary duty to the Board of Managers. In addition, the Unit Owners may
commence a lawsuit in the nature of a derivative action. In the event a Sponsor-
controlled Board does not undertake the enforcement of the Sponsor’ s obligations, the
Unit Owners may have to independently raise funds to pursue such enforcement and
any other causes of action against the Sponsor. At no time may a Sponsor controlled
Board of Managers exercise veto power over expenses described in Schedule B or over
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expenses required to (i) comply with applicable laws or regulations, (ii) to remedy any
notice of violation, (iii) to remedy any work order by an insurer or (iv) necessary for the
preservation or safety of the Building or for the safety of occupants of the Building or
required to avoid the suspension of any necessary service to the Building. See Section
XVIII of the Offering Plan and Schedule B.

5. Pursuant to existing law and regulation, the Sponsor may declare the Plan
effective by selling a minimum of fifteen (15%) percent of the Units in the Building being
offered for sale. In view of the fact the Garage Unit is not being offered for sale the
calculation would be based upon the sale of fifteen (15%) percent of the Community
Facility Units (12 Community Facility Units x 15%=2 Community Facility Units). Even if
the Plan is declared effective with a minimum number of sales, it is possible that the
Sponsor may be able to commence Closings with fewer than the minimum number of
sales, if Purchasers counted towards effectiveness do not ultimately purchase a
Community Facility Unit.

Purchasers should note that in the current real estate market, some banks and
other lenders are imposing various restrictions on loans. Such restrictions may include
requiring that a certain percentage (such as 50% or 70%) of the Units in a building be
sold before the lender will consider making a loan. Thus, it may be possible for a
Purchaser to experience difficulty obtaining a loan in a building where the percentage of
units purchased is lower than a lender's particular sales minimum.

Even after the Closing of Condominium Units commence, some lenders may still
impose minimum sales requirements before granting a loan. It then may be difficult for a
Purchaser to resell a Unit if prospective buyers are unable to obtain a loan due to such
minimum sales requirements. See Section XIII.

6. All Deposits received from Purchaser will be deposited into an escrow
account of the law firm of Certiiman Balin Adler & Hyman, LLP (the “Escrow Agent”)
located at 90 Merrick Avenue, 9" Floor, East Meadow, New York 11554, as described
in Section Xl of the Offering Plan. The escrow account is an IOLA account consistent
with Section 487 of the Judiciary Law of the State of New York. The maximum deposit
insurance amount will be $250,000. If an individual makes a deposit in excess of said
amount for the purchase of a Residential Unit, it is a special risk of this offer that such
Deposit will not be federally insured in excess of said amount. Purchasers should
further note that in the event a Purchaser has an account at Valley National Bank the
funds in Purchaser's account are factored into the maximum insured amount of
$250,000. See Section XII.

7. The projections for the first year of operation of the Condominium
contained in the budget are only estimates. Actual expenses may vary from the
amounts shown. Purchasers should further note that premiums for insurance have been
extremely volatile and have increased substantially in recent years. Sponsor cannot
predict whether or not the insurance rates will continue to increase or stabilize. Sponsor
makes no representation that the premium costs for the insurance reflected in the
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proposed first year budget will be applicable at the time of the first Closing of a Unit in
the Condominium. See Section VI, Schedule B, the proposed first year budget and the
footnotes immediately following thereto.

8. Purchasers will be required to obtain insurance covering their own
contents, improvements and betterments at their sole cost and expense, including
without limitation, loss of rents coverage and water damage. The Board of Managers
will not provide any of the foregoing with respect to a Unit Owner’s Unit. See Section
XIX of the Offering Plan and Article VIII, Section 4 of the By-Laws.

9. If through no fault of Sponsor, Purchaser fails for any reason to Close Title
after the date originally scheduled in Sponsor’s Notice of Closing or such later date (if
applicable) to which Sponsor in a subsequent Notice for Closing adjourned the Closing,
all of the apportionments shall be made as of midnight of the day preceding (i) the date
originally scheduled for Closing or (ii) Sponsor’s adjourned Closing Date (as the case
may be). In addition, Purchaser shall pay to Sponsor at or prior to the actual Closing an
amount equal to .0438% per day (which equals an annual rate of 16%) of the purchase
price for the Unit for each day beyond such originally scheduled or Sponsor adjourned
Closing Date, to and including the date of the actual Closing, for reimbursement and
defrayal of Sponsor’s carrying costs and other charges. See Section XVI of the Offering
Plan.

10. The Purchase Agreement is not conditioned upon a Purchaser securing
mortgage financing. Obtaining a mortgage shall be the sole risk and responsibility of
each Purchaser. In no event will the Sponsor be obligated to return a Purchaser’s
Deposit in the event a Purchaser is unable to obtain a mortgage. The Purchase
Agreement will remain in full force and effect and Purchaser will be obligated to pay the
balance of the purchase price at Closing regardless of the availability of financing. In the
event a Purchaser does not Close Title to a Unit as a result of Purchaser’s inability to
obtain a mortgage Sponsor will have the right to retain the Deposit plus interest and the
cost of any custom work ordered or Sponsor performed work within the Unit, as
liquidated damages. See Section XII.

11. Purchasers should note that although all funds received by Sponsor for
any upgrades or extras to a Unit will initially be placed in the Escrow Account, such
funds may be released from the Escrow Account as long as the Sponsor uses the funds
for such upgrade or extra. As a result, in the event a Purchaser is entitled to rescission,
the Purchaser will not receive a refund of any funds paid to the Sponsor for upgrades or
extras except if the Offering Plan is abandoned. In such an event, the Purchaser would
be entitled to a full refund of any upgrades or extras paid to Sponsor. See Section XII.

12. No bond or other security has been posted to secure Sponsor’'s
obligations under the Offering Plan. See Section XVII.

13. Sponsor shall have the right for as long as the Condominium exists to
enter into a license agreement or to lease those portions of the General Common
Elements and Community Facility Units’ General Limited Common Elements that do not
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contain any mechanical equipment or other facilities utilized by the Condominium or any
other Unit, including but not limited to the roof, interior and exterior portions of the
Building to the extent necessary to implement the business of the lease and to retain
the income therefrom. Sponsor and any tenant of a license or lease for a portion of the
General Common Element or Community Facility Units’ General Limited Common
Elements being leased or subject to a license agreement shall have the easements
provided for in the Declaration of Condominium to install, replace, repair, and maintain
all equipment and improvements required under the terms of the lease or license
agreement. As a result, the other Unit Owners will not benefit from the income produced
from the lease or license and will not be able to utilize the areas of the General
Common Elements or Community Facility Units’ General Limited Common Elements
that are leased or licensed by the Sponsor. The type of leases and/or licenses would
include but not be limited to leases for cablevision companies, cell and land line phone
companies, billboard leases and other signage. The Declaration of Condominium
contains easements permitting the Sponsor and the lessees or licensees under the
leases and licenses to install, maintain, repair and replace all equipment, improvements
and facilities within the General Common Elements or Community Facility Units’
General Limited Common Elements required pursuant to the business operation of the
lease and/or license. See Section XVII.

14. In the event Sponsor is unable to convey title to a Purchaser's Community
Facility Unit twelve (12) months after the proposed date of delivery set forth in their
Purchase Agreement a Purchaser shall have the option to cancel the Purchase
Agreement and have the Deposit advanced by Purchaser returned to Purchaser.
Purchaser shall be obligated to notify the Sponsor in writing of its intent to exercise said
option no later than ten (10) days after the twelve (12) month period of the proposed
date of delivery set forth in the Purchase Agreement. Purchaser’s failure to so notify
Sponsor of Purchaser’s intent to cancel the Purchase Agreement due to Sponsor being
unable to convey title to the Purchaser's Community Facility Unit within the twelve (12)
month period shall be deemed a waiver of said provision, and Purchaser shall continue
to be bound by the terms of the Purchase Agreement. The above date is subject to
Force Majeure. “Force Majeure” shall mean unavoidable delays due to acts of God,
weather, fire, flood, explosion, war, riot, sabotage, epidemics, pandemics, quarantine,
acts of terrorism, freight embargos, inability to procure or general shortage of energy,
labor, equipment, facilities, materials or supplies in the open market, failure of
transportation, governmental restrictions, preemptions or approvals, strike, lockout,
action of labor unions, or any other cause (whether similar or dissimilar to the foregoing)
not within the control of Sponsor. In the event of a delay due to Force Majeure the
above time frames shall be tolled for the length of the period during which such
performance was excused, and such tolling shall not entitle Purchaser to any credit,
offset, or reduction in Purchase Price or to be relieved of any other obligation under the
Purchase Agreement. However, none of Purchaser’s rights under the applicable
regulations promulgated by the Attorney General, Article 23 of the General Business
Law or under the Plan shall be abridged by virtue of Force Majeure except as
determined in a final decision or order by a court of competent jurisdiction or any
governmental agency, or by executive order. Purchasers are specifically advised that
the timing of the closing of title to the Unit may be significantly delayed in the event that
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Sponsor exercises its tolling rights under the foregoing Force Majeure provision. The
Attorney General recommends that Purchasers consult with their attorney as to: (i)
whether there exists a final decision or order by a court of competent jurisdiction or any
governmental agency, or executive order that impacts the timing of Purchaser’s
obligations under the Purchase Agreement; and (ii) any risks associated with executing
a Purchase Agreement containing the foregoing Force Majeure provision prior to
executing the Purchase Agreement. See Paragraph 5 of the Purchase Agreement in
Part Il of the Plan.

15. The Sponsor anticipates that the Closing of the first Community Facility
Unit will occur by January 1, 2022. Purchasers will be offered a right of rescission if: (i)
the actual date of Closing of Title to the first Community Facility Unit or (ii) the projected
date of Closing of Title to the first Community Facility Unit occurs later than December
31, 2022. However, if the Plan is amended to provide for a later projected date of the
Closing of Title to the first Community Facility Unit, Purchasers will be entitled to an
offer of rescission if the Closing of Title to the first Community Facility Unit occurs more
than twelve (12) months beyond the amended projected date of the Closing of Title to
the first Community Facility Unit. If the Closing of Title to the first Community Facility
Unit occurs before December 31, 2022, the Sponsor may schedule the Closings of Title
to other Community Facility Units significantly later than the date of the Closing of Title
to the first Community Facility Unit. Unless a Purchaser’'s Purchase Agreement contains
an outside Closing Date, the Sponsor is not obligated to schedule a Closing within any
specified time frame or to ensure that the Closing of Title to the Community Facility Unit
will occur by any date certain. PROSPECTIVE PURCHASERS SHOULD THEREFORE
CAREFULLY CONSIDER SUCH RISKS IN THEIR DETERMINATION AS TO
WHETHER TO PURCHASE A COMMUNITY FACILITY UNIT. See Section XII.

16. Purchasers are advised that in New York, newly constructed and newly
renovated buildings are sometimes offered as condominium projects without a final
certificate of occupancy (“FCO”) covering the entire 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 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
Building Department. 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, 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 entire building within
two years from the date of issuance of the first TCO. However, Sponsor and its
principals make no representation or guarantee that the Building Department will issue
the FCO within such two (2) year period. Notwithstanding the foregoing, Sponsor and its
principals are obligated to procure the FCO for the entire building and shall exercise
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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.

17. The approximate square foot area of each Unit is measured horizontally
on each of one or more floors from the outermost extent of exterior walls of the Building
to the midpoint of the interior walls and partitions separating one Unit from another Unit,
or the midpoint of the interior walls and partitions separating a Unit from, egress stairs,
and other mechanical equipment spaces or any Common Elements excluding common
corridors, to the opposite outermost extent of exterior walls of the Building, as the case
may be. Columns, mechanical pipes, shafts, shaft ways, chases, chase ways, conduits
and private convenience stairways in all Units are not deducted from the measurement
of each Unit. When a Unit shares a wall with a common corridor, the area shall be
measured to the finished face of the corridor wall on the corridor side of the wall. Areas
on the common corridor side of Unit’'s entry doors shall be included in the Unit area up
to the extents of the architectural millwork frame of the door. Terraces, balconies, and
other area exterior to the building envelope and complying with parapet and fencing
height restrictions set forth in the NYC Zoning resolution, are not subject to inclusion in
floor area calculations. The Sponsor reserves the right to make changes to a Unit in
accordance with the Offering Plan.

As is often the case in the New York commercial real estate market, the rentable
or saleable square foot areas for each Unit as set forth on Schedule A exceeds the
usable or actual floor area. Please refer to Exhibit B to the Declaration contained as
Schedule H in Part 1l of the Offering Plan for further details regarding the square footage
of each Unit and the Limited Common Elements appurtenant thereto.

18. The Purchase Agreement provides that in the event Purchaser violates,
repudiates, or fails to perform any of the terms of the Purchase Agreement, or fails to
make any payment in a timely fashion, which default remains uncured for thirty (30)
days after written notice of such default from Sponsor, Sponsor may, at its option, retain
all or any part of the monies paid on account of the Purchase Agreement plus the cost
of any extras or upgrades ordered by Purchaser and either paid for or installed by
Sponsor, as liquidated damages.

TIME IS OF THE ESSENCE FOR PURCHASER TO CURE SUCH DEFAULT
WITHIN SUCH THIRTY (30) DAY PERIOD.

19. Purchasers should note that pursuant to the terms of the Offering Plan as
long as the Sponsor retains control of the Board of Managers, the Board of Managers
retains the right to delay the commencement of the collection of Common Charges.
During any such delay period, the Sponsor will timely pay all expenses of the
Condominium, including but not limited to insurance premiums and any reserve fund
payments required by lenders. Upon the commencement of the collection of Common
Charges, there will be no assessment of Unit Owners for prior expenses of the budget
during the period Sponsor was paying the Common Expenses of the Condominium.
Sponsor shall remain obligated to update the budget for the Condominium as provided
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for in the governing regulations. In the event Sponsor elects to delay collection of
Condominium Common Charges, it will disclose such fact in the closing notice to
Purchasers and will further disclose such fact in the Post-Closing Amendment to the
Offering Plan. Such Amendment will also disclose the anticipated period of delay.
Sponsor will notify all Unit Owners in writing of the expiration of the delay period at least
30 days prior to commencing the collection of Common Charges and will disclose such
fact in the following Amendment to the Offering Plan. See Section | of the Offering Plan.

20. Purchasers should note that the Unit Owners shall indemnify and hold
harmless each of the Managers of the Board of Managers of the Condominium against
all contractual liability to others arising out of contracts made by the Board of Managers
on behalf of the Condominium unless any such contract shall have been made in bad
faith or contrary to the provision of the Declaration or of the By-Laws. It is intended that
the Members of the Board of Managers shall have no personal liability with respect to
any contract made by them on behalf of the Condominium (except as Unit Owners). It is
understood and permissible for the original Board of Managers, who may be affiliated
with or be employed by the Sponsor, to contract with the Sponsor and affiliated
corporations and entities without incurring any liability for self-dealing. Notwithstanding,
in the event the Board of Managers contracts with the Sponsor or any affiliated entities
in bad faith, it may be deemed as self-dealing. It is also intended that the liability of any
Unit Owner arising out of any contract made by the Board of Managers or out of the
aforesaid indemnity in favor of the Members of the Board of Managers shall be limited
to such proportion of the total liability thereunder as the Unit Owner’s interest in the
Common Elements bears to the interest of all the Unit Owners in the Common
Elements. Every agreement made by the Board of Managers or by the managing agent
or by a Member on behalf of the Condominium, shall provide that the Members of the
Board of Managers, or the managing agent, or the Member, as the case may be, are
acting only as agent for the Unit Owners and shall have no personal liability thereunder
(except as Unit Owners). See Atrticle 1, Section 13 of the By-Laws of the Condominium.

21. Purchasers are advised that in connection with the purchase of a Unit
from the Sponsor, Purchasers are required to deposit at Closing of Title to the Unit an
amount equal to two (2) months of Common Charges to the Condominium’s working
capital fund. This deposit is non-refundable.

22. The Owner of the Garage Unit will be obligated to pay a share of the cost
of all Common Expenses, including insurance and maintenance and operation, of the
General Common Elements, General Community Facility Units’ Limited Common
Elements, and other Common Expenses reflected in Schedule B based on the
percentage of Common Interest in the Building allocated to Garage Unit even though
the Garage Unit Owner may not be entitled to use certain parts of the Condominium. As
a result, the Percentage of Common Interest to the Garage Unit has been adjusted
accordingly. In addition, as provided for in Section 339-m of The Real Property Law of
the State of New York, the Board of Managers may also make allocations and
assessments of Common Charges to a Unit in accordance with sub-metering, contract
allocations and usage (both projected and actual) so long as such allocations are
reasonable under the circumstances and are based on special or exclusive use or
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availability or exclusive control of particular Units or Common Elements by particular
Unit Owners. In the event of any dispute relating to the expenses to be borne by a Unit
Owner such dispute shall be submitted to arbitration in accordance with the provisions
contained in Article XIII of the By-Laws. See Schedule B and Section XX of the Offering
Plan.

23. The property that abuts the Condominium located at 833 39" Street,
Brooklyn, New York (“the Abutting Property”) is being developed by the Sponsor as a
hotel and will initially be owned by the Sponsor or an affiliated owner of the Sponsor
(the “Abutting Property Owner”). A portion of the Garage Unit is located directly under
the Abutting Property. The Abutting Property will not be a part of the Condominium.
Notwithstanding, the Abutting Property may have certain lines, wires, pipes, conduits,
cable television, sewers and drainage lines and any other utility, structural or
mechanical equipment that is located in or on the Condominium Property and which
services the Abutting Property. The Abutting Property Owner will enter into a
maintenance agreement with the Condominium to maintain and repair such facilities. As
a result, the Abutting Property Owner shall have an easement in, through and across
the Condominium for the purpose of any maintenance, repair or replacement to any
lines, wires, pipes, conduits, cable television, sewers, and drainage lines and any other
structural or mechanical equipment that maybe located in or on the Condominium
Property and which services the Abutting Property. The Abutting Property Owner shall
also have an easement in, through and across the Condominium for the purposes of
any maintenance, repair or replacement to the Abutting Property that may be required
for such purpose and pursuant to the maintenance agreement between the Abutting
Property Owner and the Condominium. See Sections | and XIX of the Offering Plan.

24. Prospective purchasers should be aware that the taxes projected for the
initial budget year are temporarily and artificially low solely as a result of the property
being assessed for the first six months of the initial budget year as a building in the
course of construction. See Footnote 4 to Schedule A.

25. In view of the fact the Condominium Units are not zoned for residential
use, the Condominium will not qualify as a tax-exempt organization under Section 528
of the Internal Revenue Code. As a result, the Condominium may be deemed a taxable
entity and accordingly may be taxed on any excess of income over expenses, including
any interest earned on reserve and other invested funds. If the Condominium is required
to pay taxes, the amount thereof will be levied as an additional Common Charge or
assessment. See Section XXI of the Offering Plan.

26. The Sponsor will correct any defects in the construction of the Common
Elements, or in the installation or operation of any mechanical equipment therein, due to
improper workmanship or material substantially at variance with this Offering Plan as
may be changed by Sponsor from time to time provided and on condition that Sponsor
is notified of or becomes aware of such defect(s) within twelve (12) months of the
completion of the affected Common Area which is evidenced by the issuance of a
temporary or permanent Certificate of Occupancy. In no event will Sponsor be liable for
consequential damages (whether based on negligence, breach of contract, warranty, or

Xi
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otherwise), it being intended that Sponsor’s sole obligations under the Plan will be to
repair or, at Sponsor's option, replace (or cause to be repaired or replaced) any
defective item of construction (whether arising as a result of defects in material or
improper workmanship or material substantially at variance with the Plans and
Specifications), subject to the terms and conditions (and within the time limits) set forth
in this paragraph. The quality of construction shall be comparable to local standards
customary in the particular trade and in accordance with the plans and specifications.
See Section XVI of the Offering Plan.

27. Purchasers should note that until the expiration of the Sponsor Control
Period, the Board of Managers may not, without the Sponsor’s prior written consent,
utilize Condominium funds or assess the Sponsor in order to commence a lawsuit
against the Sponsor or any of its principals. See Section XVII of the Offering Plan.

28. New York City Local Law Eleven (NYC LL11 / 98): is applicable to this
Building and requires that the Condominium must comply with the requirements of New
York City Local Law Eleven with regards to inspection of exterior walls and
appurtenances of buildings greater than six stories in height. The Condominium will be
responsible for arranging future inspections and shall be conducted at least once every
five (5) years from the issuance of a final Certificate of Occupancy. The inspections are
required to be done by a qualified architect or engineer. The inspection would indicate
whether or not the building is Safe (No problems and in good condition), SWARMP
(Safe with a Repair and Maintenance Program) or Unsafe (Problems or defects
threatening public safety). All costs associated with the required report and any repairs
shall be a Condominium General Common Expense. The current anticipated cost for an
engineer’s inspection is between $2,000 to $3,000. Sponsor does not make any
representation as to the cost of such an inspection at such time as the required
inspection is done. Purchasers should refer to the Description of Property Report
contained in Schedule G in Part Il of the Offering Plan.

Xli
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825 39th Street Commercial Condominium

A PLAN OF CONDOMINIUM OWNERSHIP

INTRODUCTION

This is an Offering Plan (the "Plan") for the sale of twelve (12) Community
Facility Condominium Units (the " Community Facility Units"). The Condominium will
also include one (1) Garage Unit (the “Garage Unit") that is not currently being offered
for sale. The use of the term Unit(s) shall include the Community Facility Units and the
Garage Unit, unless otherwise indicated. The Condominium will be located in a Building
located at 825 39" Street, Brooklyn, New York and will be known as 825 39th Street
Commercial Condominium. The purpose of the Plan is to set forth all the terms of the
offer for the benefit of prospective Purchasers.

The Plan may be amended at any time and from time to time provided that the
amendment is duly filed with the Department of Law of the State of New York and is
served on Purchasers and Unit Owners.

A Declaration submitting the property to Article 9-B of the Real Property Law of
the State of New York (hereinafter referred to as the "Condominium Act") and By-Laws
will be recorded prior to the Closing of Title to the first Unit by the Sponsor. The property
will be subject to the Condominium Act. The Declaration and By-Laws will be
substantially similar to those set forth in this Offering Plan and will not be changed so as
to adversely affect the Purchaser. This Offering Plan and the accompanying
documentation should be carefully studied by prospective Purchasers and their
attorneys prior to the purchase of a Unit.

The Sponsor of the Plan is 823 39th Street Brooklyn, LLC a New York limited
liability company with an address at 34-28 Collins Place, Flushing, New York 11354.
Sponsor acquired title by a deed dated August 7, 2013 which deed was recorded in the
Clerk's Office.

The Sponsor with this Offering Plan is offering for sale the Condominium Units
(the "Units") located in a Building under construction containing eight (8) stories
containing the Community Facility Units and the Garage Unit located on a New York
City level below (“the Building”). See Schedule F for a detailed description of the Units.
The land and all improvements to be erected thereon are hereinafter referred to as the
"Condominium". As of the date of this Offering Plan, all Units offered in the Plan are
vacant.

Permitted uses of Community Facility Units under applicable zoning include
health care, educational, religious, and not-for-profit institutions.

The property that abuts the Condominium located at 833 39" Street, Brooklyn,
New York (“the Abutting Property”) is being developed by the Sponsor as a hotel and
will initially be owned by the Sponsor or an affiliated owner of the Sponsor (the “Abutting
Property Owner”). A portion of the Garage Unit is located directly under the Abutting
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Property. The Abutting Property will not be a part of the Condominium. Notwithstanding,
the Abutting Property may have certain lines, wires, pipes, conduits, cable television,
sewers and drainage lines and any other utility, structural or mechanical equipment that
is located in or on the Condominium Property and which services the Abutting Property.
The Abutting Property Owner will enter into a maintenance agreement with the
Condominium to maintain and repair such facilities. As a result, the Abutting Property
Owner shall have an easement in, through and across the Condominium for the
purpose of any maintenance, repair or replacement to any lines, wires, pipes, conduits,
cable television, sewers, and drainage lines and any other structural or mechanical
equipment that maybe located in or on the Condominium Property and which services
the Abutting Property. The Abutting Property Owner shall also have an easement in,
through and across the Condominium for the purposes of any maintenance, repair or
replacement to the Abutting Property that may be required for such purpose and
pursuant to the maintenance agreement between the Abutting Property Owner and the
Condominium

As in the ownership of commercial real estate, the Purchaser of a Unit in the
Condominium (the "Unit Owner") owns the Unit in fee simple absolute and is entitled to
exclusive possession of the Unit. Each Purchaser will also own an undivided interest in
and right to use the Common Elements. All Unit Owners will own in common all exterior
walls, roofs and all of the land and improvements located outside of the Units.

The approximate square foot area of each Unit is measured horizontally on each
of one or more floors from the outermost extent of exterior walls of the Building to the
midpoint of the interior walls and partitions separating one Unit from another Unit, or the
midpoint of the interior walls and partitions separating a Unit from, egress stairs, and
other mechanical equipment spaces or any Common Elements excluding common
corridors, to the opposite outermost extent of exterior walls of the Building, as the case
may be. Columns, mechanical pipes, shafts, shaft ways, chases, chase ways, conduits
and private convenience stairways in all Units are not deducted from the measurement
of each Unit. When a Unit shares a wall with a common corridor, the area shall be
measured to the finished face of the corridor wall on the corridor side of the wall. Areas
on the common corridor side of Unit's entry doors shall be included in the Unit area up
to the extents of the architectural millwork frame of the door. Terraces, balconies, and
other area exterior to the building envelope and complying with parapet and fencing
height restrictions set forth in the NYC Zoning resolution, are not subject to inclusion in
floor area calculations. The Sponsor reserves the right to make changes to the
Community Facility Unit in accordance with the Offering Plan.

As is often the case in the New York commercial real estate market, the rentable
or saleable square foot areas for each Unit as set forth on Schedule A exceeds the
usable or actual floor area and may include each unit's allocable portion of the Limited
Common Elements appurtenant to such Units. Please refer to Exhibit B to the
Declaration contained as Schedule H in Part Il of the Offering Plan for further details
regarding the square footage of each Unit and the Limited Common Elements
appurtenant thereto.
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All portions of the Condominium, excluding the Units, are Common Elements of
the Condominium. The Common Elements of the Condominium are described as
follows:

The Common Elements will consist of the entire property, including all parts of
the Building and improvements thereon, other than the Units, and will consist of General
Common Elements to be shared by all Unit Owners and Limited Common Elements.

The Owner of the Garage Unit will be obligated to pay a share of the cost of all
Common Expenses, including insurance and maintenance and operation, of the
General Common Elements, General Community Facility Units’ Limited Common
Elements, and other Common Expenses reflected in Schedule B based on the
percentage of Common Interest in the Building allocated to Garage Unit even though
the Garage Unit Owner may not be entitled to use certain parts of the Condominium. As
a result, the Percentage of Common Interest to the Garage Unit has been adjusted
accordingly. In addition, as provided for in Section 339-m of The Real Property Law of
the State of New York, the Board of Managers may also make allocations and
assessments of Common Charges to a Unit in accordance with sub-metering, contract
allocations and usage (both projected and actual) so long as such allocations are
reasonable under the circumstances and are based on special or exclusive use or
availability or exclusive control of particular Units or Common Elements by particular
Unit Owners. In the event of any dispute relating to the expenses to be borne by a Unit
Owner such dispute shall be submitted to arbitration in accordance with the provisions
contained in Article XIII of the By-Laws.

A. General Common Elements - General Common Elements are those shared
by all Unit Owners and include all portions of the Condominium except for the individual
Units and the Limited Common Elements and include without limitation the following:

1. The land on which the Condominium is erected and all other land
within the boundaries of the Property;

2. All improved and unimproved areas of the Condominium located
outside the boundaries of the Units;

3. Any portion of the roof that services and/or benefits two (2) or more
Units;

4. All drainage systems, sewers and/or storm sewer pipes, drywells or
detention tanks or facilities that service and/or benefit two (2) or
more Units;

5. Any plantings, landscaping, gates, fences, and garden walls for the

common use and/or benefit of the entire Condominium;

6. All pedestrian walkways intended for the common use and/or
benefit of the Condominium;
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7. The equipment and facilities serving two (2) or more Units and all
other apparatus, installations, systems equipment, and facilities in
the Building (including pipes, wire, ducts, vents, cables, conduits,
and lines) which will serve and/or benefit two (2) or more Units
exclusively;

8. Stairs, stairways, and hallways located in the Building which service
and/or benefit two (2) or more Units;

9. The parking booth located in the cellar;
10.  The sprinkler/water meter room located in the cellar;
11. The bicycle parking located in the cellar;

12. The gas meter room located in the cellar;

13. The electric meter room located in the cellar;
14. The mechanical room located on the first floor; and

15. All other parts of the Condominium and all apparatus and
installations existing in the Building or Property for common use,
benefit, service or necessary or convenient to the existence,
maintenance, or safety of the entire Condominium.

Certain portions of the Common Elements are irrevocably restricted in use to
specified Unit Owners, subject to the right of the Board of Managers to enter upon any
restricted area for maintenance, repair or improvement of a Unit or Common Element
and subject to the Rules and Regulations of the Board of Managers. Any portion of the
Common Elements which is not restricted in use may be used by any Unit Owner.
Following are detailed descriptions of the Limited Common Elements:

B. Irrevocably Restricted Areas/Limited Common Elements: Certain portions
of the Common Elements are irrevocably restricted in use to specified Units or Unit
Owners subject to the right of the Board of Managers of the Condominium to enter upon
any restricted area for maintenance, repair or improvement of a Unit or the Common
Elements and subject to the Rules and Regulations of the Board of Managers (see By-
Laws, Article VIII). Said irrevocably restricted Common Elements are also referred to as
a Limited Common Element. Any portion of the Common Elements which is not
restricted in use may be used by any Unit Owner. Following are descriptions of the
irrevocable restricted Limited Common Elements:

1. Individual Community Facility Unit's Limited Common Elements - The
following portions of the Common Elements shall be Limited Common Elements for the
exclusive use of the owner of an individual Community Facility Unit and are herein
sometimes collectively referred to as a “Individual Community Facility Unit's Limited
Common Elements”:
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(@)
(b)

(€)

(d)
(e)

(f)

(¢))
(h)

The entrances to and exits from an individual Community Facility
Unit;

Any equipment and facilities serving only an individual Community
Facility Unit if located outside an individual Community Facility Unit
and all other apparatus, installations, systems equipment, and
facilities in the Condominium (including pipes, wire, ducts, vents,
cables, conduits, and lines) which will serve and/or benefit an
individual Community Facility Unit exclusively;

Any portion of the roof in the Building that contains the Community
Facility Units that services and/or benefits an individual Community
Facility Unit exclusively;

The terrace appurtenant to Community Facility Unit CF-1-A for
Community Facility Unit CF-1-A’s exclusive use;

All central and appurtenant installations that are not contained
within an individual Community Facility Unit for services such as
power, light, telephone, television, gas, hot and cold water and heat
(including all pipes, ducts, wires, chutes, cables and conduits used
in connection therewith that are not located in an Individual
Community Facility Unit) and all other mechanical equipment
spaces that are not located in an individual Community Facility Unit
and which service and/or benefit an individual Community Facility
Unit exclusively;

Any heating, cooling or other mechanical system that are not
located in an individual Community Facility Unit and that service
and/or benefit an individual Community Facility Unit exclusively;
Any intercom system that service and/or benefit an individual
Community Facility Unit exclusively; and

All other parts of the Condominium and all apparatus and
installations existing in the Condominium for the exclusive use
and/or benefit of an individual Community Facility Unit.

An individual Community Facility Unit's Limited Common Elements servicing an
individual Community Facility Unit and any of the above facilities located exclusively in
an individual Community Facility Unit shall be maintained repaired and replaced solely
by the respective individual Community Facility Unit Owner at the Community Facility
Unit Owner’s sole cost and expense.

2. Garage Unit’'s Limited Common Elements - The following portions of the

Common Elements shall be Limited Common Elements for the exclusive use of the
owner of the Garage Unit and are herein sometimes collectively referred to as the
“Garage Unit’s Limited Common Elements”:

(a)
(b)

The entrances to and exits from the Garage Unit;

The equipment and facilities serving only the Garage Unit if located
outside the Garage Unit and all other apparatus, installations,
systems equipment, and facilities in the Condominium (including
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(€)
(d)

(€)

(f)

(9)

(h)

(i)

()
(k)
()
(m)

pipes, wire, ducts, vents, cables, conduits, and lines) which will
serve and/or benefit the Garage Unit exclusively;

Any portion of a roof in either Building that services and/or benefits
the Garage Unit exclusively;

All central and appurtenant installations that are not located in the
Garage Unit for services such as power, light, telephone, television,
gas, hot and cold water and heat (including all pipes, ducts, wires,
chutes, cables, and conduits used in connection therewith that are
not located in the Garage Unit) and all other mechanical equipment
spaces that service and/or the Garage Unit exclusively;

All drainage systems, sewer and/or storm sewer pipes, drywells or
detention tanks and facilities that service and/or benefit the Garage
Unit exclusively;

All mechanical equipment, refuse rooms, utility meters, storage
areas, if applicable that service and/or benefit the Garage Unit
exclusively;

Any heating, cooling or other mechanical system that is not located
in the Garage Unit and that service and/or benefit the Garage Unit
exclusively;

Any intercom system that service and/or benefit the Garage Unit
exclusively;

Any telephone and cable rooms, meter rooms, compactor rooms,
refuse rooms, equipment rooms and any other mechanical rooms
or areas that are not located in the Garage Unit and which service
and/or benefit the Garage Unit exclusively;

All flues, chimneys and vent caps that are not located in the Garage
Unit and which service and/or benefit the Garage Unit exclusively;
Any ladders for access to the top of any bulkhead on a roof that
services and/or benefits the Garage Unit exclusively;

Any compactor chute, compactor, and compactor room that service
and/or benefit the Garage Unit exclusively; and

All other parts of the Condominium and all apparatus and installations
existing in the Condominium that are not located in the Garage Unit and
are for the exclusive use and/or benefit of the Garage Unit.

The Garage Unit’s Limited Common Elements servicing the Garage Unit and any
of the above facilities that are located exclusively in and are a part of the Garage Unit
shall be maintained repaired and replaced solely by the Garage Unit Owner at the
Garage Unit Owner’s sole cost and expense.

The repair, maintenance, upkeep, and replacement of the General Community
Facility Units’ Limited Common Elements shall be a Common Expense of the
Condominium to be paid by all the Unit Owners. The Individual Community Facility
Unit's and Garage Unit's Limited Common Elements shall be the responsibility of each
Unit Owner having the benefit of such Limited Common Elements.
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Sponsor will endeavor in good faith to market and sell the Community Facility
Units in the Condominium however, Sponsor is retaining the unconditional right to rent
rather than sell the Community Facility Units. Because Sponsor is retaining the
unconditional right to rent rather than sell the Community Facility Units this Plan may
result in the creation of a Condominium in which a majority of the Units are not owned
by Unit Owners who are unrelated to the Sponsor. Due to the fact Sponsor is not
limiting the conditions under which it will rent rather than sell the Community Facility
Units, there is no commitment to sell more Community Facility Units than the fifteen
(15%) percent necessary to declare the plan effective and Unit Owners who are
unaffiliated with the Sponsor may never gain effective control and management of the
Condominium. In the event Sponsor makes a bulk sale of all or some of its unsold Units,
the transferee successor Sponsor will be bound by Sponsor’s representations regarding
its commitment to sell Units.

Sponsor has a mortgage encumbering the Property from The Berkshire Bank, 4
East 39" Street, New York, New York 10016 (the “Lender”). The mortgage does not
provide for any minimum number or percentage of Units that must be under contract
before the Offering Plan can be declared effective. The mortgage does not have any
limitations or requirements that have been imposed by the Lender that require when the
Sponsor may rent rather than sell under specified market conditions. The mortgage
provides that each Unit and its appurtenant Common Interest will be released from the
lien of the mortgage at each Closing upon the payment to the Lender of a release price.

A Unit Owner is required to pay monthly Common Charges assessed by the
Board of Managers for the operation and maintenance of the Condominium pursuant to
Sections 339(i) and (m) of the New York Condominium Act. Monthly Common Charges
may commence with the Closing of Title to the first Community Facility Unit which is
expected to be on or before January 1, 2022, however, see Section XX as to the right of
the first Board of Managers to commence the collection of Common Charges at a
subsequent date. Until title to a Unit has passed to a Purchaser, the Sponsor will pay
such Common Charges and Special Assessments as are assessed by the Board of
Managers on Units, to which title has not passed. Once title has passed to a Purchaser,
the Purchaser will be responsible for all costs, including all Common Charges
associated with the Unit. As long as the Sponsor retains a majority of the Board of
Managers, the Board of Managers may commence the collection of Common Charges
upon the Closing of Title to the first Unit or at any subsequent date as in its sole
discretion it may determine. Prior to the commencement of the collection of Common
Charges, Sponsor shall be obligated to provide all the services disclosed in the first-
year budget at its sole expense. See Article VI of Schedule | in Part 1l of the Plan.

No Unit can be sold without a simultaneous sale of the undivided interest in the
Common Elements.

A Unit Owner, upon acquiring title to the Unit Owner’s Unit, will be obligated to
comply with the Declaration of Condominium, Condominium By-Laws and Rules and
Regulations and any other requirements of the Board of Managers of the Condominium.
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The Community Facility Units may be used for any use permitted for Community
Facility Use as is permitted by the zoning requirements of the City of New York. The
Garage Unit may be used for the parking of automobiles etc. as is permitted by the
zoning requirements of the City of New York. Community Facility Units can be sold by a
Community Facility Unit Owner, provided that the Community Facility Unit Owner is not
in arrears on the payment of Common Charges. As previously noted, the Garage Unit is
not currently being offered for sale. In the event the Sponsor decides to offer the
Garage Unit for sale in the future the Sponsor will amend the Offering Plan to disclose
said offer of sale. No Unit can be sold without a simultaneous sale of the undivided
interest in the Common Elements.

Each Community Facility Unit Owner can sell their Community Facility Unit to
whomever the Community Facility Unit Owner desires subject to applicable zoning
requirements for Community Facility Units. Permitted uses of Community Facility Units
under applicable zoning include health care, educational, religious, and not-for-profit
institutions. All leases are required to contain a provision, subject to the approval of the
Board of Managers that the leases are subject to the Declaration, By-Laws and Rules
and Regulations of the Condominium.

The Units can be purchased for all cash or may be purchased partly for cash and
partly by mortgage. The purchase of a Unit is not contingent on a Purchaser securing
satisfactory mortgage financing.

Purchasers should note that pursuant to the terms of the Offering Plan as long as
the Sponsor retains control of the Board of Managers, the Board of Managers retains
the right to delay the commencement of the collection of Common Charges. During any
such delay period, the Sponsor will timely pay all expenses of the Condominium,
including but not limited to insurance premiums and any reserve fund payments
required by lenders. Upon the commencement of the collection of Common Charges,
there will be no assessment of Unit Owners for prior expenses of the budget during the
period Sponsor was paying the Common Expenses of the Condominium. Sponsor shall
remain obligated to update the budget for the Condominium as provided for in the
governing regulations. In the event Sponsor elects to delay collection of Condominium
Common Charges, it will disclose such fact in the closing notice to Purchasers and will
further disclose such fact in the Post-Closing Amendment to the Offering Plan. Such
Amendment will also disclose the anticipated period of delay. Sponsor will notify all Unit
Owners in writing of the expiration of the delay period at least 30 days prior to
commencing the collection of Common Charges and will disclose such fact in the
following Amendment to the Offering Plan.

See Section | of the Offering Plan.

A Unit Owner may mortgage the Unit Owner’'s Unit at any time after the Unit
Owner acquires title to the Unit in whatever amount and under whatever terms the Unit
Owner can obtain and only if all arrears for Common Charges, if any, are provided for at
the closing of the mortgage.

7150843.4



Primary responsibility for operating the Condominium rests with the Board of
Managers who are elected by the Unit Owners. See Schedule H, Article Il in Part Il of
the Plan. For information concerning Sponsor's initial control of the Board of Managers,
see Section XVIII.

Each Unit Owner, upon obtaining title, will automatically have the number of
votes equal to the Unit's percentage of Common Interest for each Unit owned at all
meetings of the Unit Owners.

Each Unit will be taxed separately for real estate tax purposes and may be
separately mortgaged. Therefore, no Unit Owner is liable for the payment of real estate
taxes or mortgage payment on any other Unit. See Section XXII.

Fire and liability insurance covering the Common Elements are included with
other items as part of Common Charges. Fire and liability insurance for the Purchaser's
personal effects and the interior of the Unit is not included as part of the Common
Charges of the Condominium and is required to be carried by the individual Purchaser
and is subject to the Board of Manager’s approval and acceptance of such insurance as
to carrier, amount, and type of coverage. Individual Purchasers are urged to obtain
insurance coverage for their contents, improvements and betterments against water
damage, loss of rents and any other coverage such Purchaser may obtain, all of which
are not included in the Condominium’s Insurance. All insurance carriers must be
admitted carriers domiciled in the State of New York. Common Charges are levied in
proportion to the interest in the "Common Elements" appurtenant to each Unit. For
possible increases in Common Charges upon default in payment by a Unit Owner see
Section XX. Each Unit Owner is responsible for the cost of the Unit Owner’s own interior
repairs and decoration in the Unit Owner’s Unit after Closing.

The price of the Units will include all the fixtures detailed in the Description of
Property Report contained in Part Il of the Plan.

The prices for the Units are set forth in Schedule A. See Section V. THESE
PRICES HAVE BEEN SET BY THE SPONSOR ALONE AND ARE NOT SUBJECT TO
REVIEW OR APPROVAL BY THE DEPARTMENT OF LAW OR ANY OTHER
GOVERNMENTAL AGENCY.

This Offering Plan contains all of the material terms of this transaction. Parts |
and Il along with Parts A, B, C and D of the Exhibits submitted along with the Offering
Plan together constitute the entire Offering Plan. Copies of the Plan and Parts A, B, C
and D of the Exhibits will be available for inspection by prospective Purchasers and their
attorneys without charge and for copying at a reasonable charge at the Condominium
site whenever the on-site sales office is open and at the office of the Sponsor or Selling
Agent.

There are no restrictions on who may purchase a Unit in the Condominium
except that this offer is made only to persons over eighteen (18) years of age.

THE PURCHASE OF A CONDOMINIUM UNIT HAS MANY SIGNIFICANT
LEGAL AND FINANCIAL CONSEQUENCES. THE ATTORNEY GENERAL
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STRONGLY URGES YOU TO READ THIS OFFERING PLAN CAREFULLY AND TO
CONSULT WITH AN ATTORNEY BEFORE SIGNING AN AGREEMENT TO
PURCHASE A CONDOMINIUM.

DEFINITIONS

The following words as hereinafter referred to shall be defined as follows:

“Annual Meeting” — The meeting of the Unit Owners of the Condominium
held on a yearly basis or such other convenient date as the Board of
Managers may designate subsequent to the First Annual Meeting.

“Abutting Property” — The property abutting the Condominium and located
at 833 39" Street, Brooklyn, New York.

“Abutting Property Owner” — The owner of the Abutting Property.

“Board” or “Board of Managers” - The governing body of the Condominium
responsible for its affairs.

“Board Member” or “Member” — Each individual representative elected,
designated, or appointed to the Board of Managers. The members shall
consist of the following:

(@  “Community Facility Member”- The two (2) Board Members elected
designated or appointed by the Community Facility Unit Owners
representing the Community Facility Unit Owners.

(b) “Garage Member”- The one (1) Board Member designated or
appointed by the Garage Unit Owner representing the Garage Unit
Owner.

“Building” - The building including the Units and Common Elements of the
Condominium.

“By-Laws” - The document governing the operation of the Condominium.

“Common Charges” - Each Unit Owner’s proportionate share of Common
Expenses of the Condominium.

“Common Elements” - All portions of the Condominium, other than the
Units. The Common Elements are divided as follows:

(@) General Common Elements - Common Elements shared by all Unit
Owners.

(b) Garage Unit's Limited Common Elements - Common Elements for
the exclusive use of the Garage Unit Owner and its tenants and

10
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10.

11.

12.

13.

14.

15.

16.

17.

occupants.

(© Community Facility Unit's Individual Limited Common Elements -
Common Elements which are for the exclusive use of an individual
Community Facility Unit Owner or Owners, its tenants and
occupants.

(d) Community Facility Units’ General Limited Common Elements -
Common Elements which are for the exclusive use of the
Community Facility Unit Owners, their tenants, and occupants.

“Common Expenses” - (a) Expenses incurred by all Unit Owners for the
purpose of paying common costs of the Condominium in connection with
the repair, maintenance, replacement, restoration, or operation of, and
any alteration, addition, or improvement to the General Common
Elements; (b) Community Facility Units’ General Limited Common
Elements and (c) All sums designated common expenses by or pursuant
to the provisions of the Condominium Act, the Declaration, or the By-
Laws.

“Community” or “Development” - As used herein is equivalent in meaning
to the term “Condominium” as same is used in Article 9-B of the Real
Property Law.

“Community Facility Area” — The area of the Condominium consisting of
the Community Facility Units and Community Facility Unit's Limited
Common Elements.

“Condominium” — 825 39th Street Commercial Condominium which
includes the Unit Owners, the Units and the Common Elements.

“Condominium Act” — Article 9-B of the Real Property Law of the State of
New York.

“Condominium Association” — The unincorporated association of Unit
Owners, which is governed by the Board of Managers.

“Condominium Documents” — The Declaration of Condominium, the By-
Laws the As-Built Plans of the Units and the Condominium Unit
Designation Map (as provided in the Condominium Act and Real Property
Law Section 334-a), as same may be amended from time to time.

“Declaration of Condominium” - The instrument by which the Property is
submitted to the provisions of the Condominium Act, and such instrument
as from time to time may be amended, consistent with the provisions of
Article 9-B of the Real Property Law of the State of New York (the
“Condominium Act”) and of the By-Laws.

11
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18.

19.

20.

21.

22.

23.

24.

25.
26.

27.

28.

29.

30.

31.

32.

“Deposit” — The amount deposited by a Purchaser towards the Purchase
Price of a Community Facility Unit upon execution of the Purchase
Contract.

“Divider Wall” — The wall separating the Unit of one Owner from the Unit of
an adjoining Unit Owner.

“Escrow Account” — The attorneys’ accounts where a Purchaser’'s Deposit
will be held as provided for in Section Xl of the Offering Plan.

“Escrow Agent” — The attorneys or law firms overseeing the Escrow
Accounts as provided for in Section XI of the Offering Plan.

“First Annual Meeting” — The date of the first annual meeting of the Unit
Owners.

“First Board of Managers”- The initial Members of the Board of Managers
consisting of Sponsor designated Members who shall hold office until the
First Annual Meeting.

“Garage Area’ — The area of the Condominium consisting of the Garage
Unit and the Garage Unit's Limited Common Elements.

“Grantee” — The person to whom an interest in real property is conveyed.

“Grantor” — The person conveying interest in real property.

“Lender” — The Berkshire Bank, 4 East 39" Street, New York, New York
10016, the lending institution providing funds to the Sponsor to be used
towards the construction of the Condominium.

“Limited Common Elements” - A Common Element appurtenant to a
particular Unit or Units, the use of which is restricted to the Owners of
such Unit or Units. Limited Common Elements may also be referred to as
an Irrevocably Restricted Common Element.

“Loan” — The loan provided by the Lender which will be used towards the
construction of the Condominium.

“Percentage of Common Interest’- The percentage of common interest
each Unit has in the Condominium.

“Plan” — The Plan of Condominium Ownership of the Property pursuant to
the Declaration and the By-Laws.

“Property” — The overall area of the Condominium.

12
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33.

34.

35.

36.

37.

38.

39.

40.

“Purchaser” — The person(s) who have entered into a Purchase Contract
to acquire a Community Facility Unit in the Condominium.

“Rules and Regulations” — The Rules and Regulations contained in Article
VIII of the By-Laws as the same may be amended, altered, waived or
added to by the Board of Managers.

“Special Assessment” — A Common Expense of the Condominium that is
not included in the monthly Common Charges applicable to a Unit.

“Special Meeting” — A meeting held by the Unit Owners called pursuant to
Article 11, Section 10 of the By-Laws.

“Sponsor” — 823 39th Street Brooklyn, LLC a New York limited liability
company and its successors, assigns and designees.

“Sponsor Control Period” — The period of time the Sponsor has the right to
retain control of the Members of the Board of Managers of the
Condominium.

“Unit” — A Unit includes a Unit in the Condominium. The Units are further
described as follows:

@) “Community Facility Unit” — One (1) of the twelve (12) Community
Facility Units designated as a Community Facility Unit in Schedule
B of the Declaration of Condominium to be used as Community
Facility space as permitted pursuant to the zoning requirements of
the City of New York.

(b) “Garage Unit’- The Unit containing the Garage.

“Unit Owner” — A Unit Owner includes all the Unit Owners in the
Condominium. Unit Owners are described as follows:

(@) “Community Facility Unit Owner” — The Owner of a Community
Facility Unit.

(b) “Garage Unit Owner” — The Owner of the Garage Unit.

13
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[I. DESCRIPTION OF PROPERTY AND IMPROVEMENTS

Location and Acreage

The Condominium is located at 825 39th Street, Brooklyn, New York which lies
on the border of the Sunset Park and Borough Park neighborhoods. The property
covers approximately 7,500 square feet.

The Sponsor does not have any other project located adjacent to or within a one-
block radius of the Condominium. Any change in the information regarding the projects
by Sponsor that have been approved by the New York City Department of Buildings and
which will be adjacent to or within a one-block radius of the Condominium while sales
are continuing will be disclosed in an amendment to the Plan within thirty (30) days after
the information becomes known to Sponsor.

Topographical Features

The site consists of generally level land.

Improvements General Description

The Building is in the process of being constructed and it is anticipated that the
Closing of Title to the first Community Facility Unit will occur on or about January 1,
2022 subject to factors beyond Sponsor’'s control such as weather conditions, strikes,
material shortages, force majeure, acts of God and sales conditions. The Condominium
as proposed will contain eight (8) floors containing the Community Facility Units and the
Garage Unit below grade.

The Building Plans have been filed with the Building Department of the City of
New York and are available for inspection at the Sponsor’s Office.

The Units, the Building containing them, and all other improvements will comply
with all applicable rules, regulations, laws, and other requirements of all governmental
authorities having jurisdiction thereof, including those governing zoning and
construction, and the Sponsor and all other persons engaged by the Sponsor in
connection with this Plan have complied and will comply with all applicable laws, rules
and regulations and other governmental requirements pertaining thereto. Construction
of the Condominium will comply with the Building Code of the City of New York. Before
the Closing of Title to a Unit, a temporary or permanent Certificate of Occupancy will be
issued for such Unit or the Building in which it is located. At the time of the first Closing
of Title to a Unit, the construction of all Units in that Building will have been patrtially or
substantially completed. Purchasers should note that neither the Sponsor nor the
manufacturer provides any warranty for the windows.

Purchasers are advised that in New York, newly constructed and newly
renovated buildings are sometimes offered as condominium projects without a final
certificate of occupancy (“FCO”) covering the entire building but with only a temporary
certificate of occupancy (“TCO”), and sometimes with several successive temporary
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certificates of occupancy. Certificates of occupancy are generally governed by 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
Building Department. 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, 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 entire building within
two years from the date of issuance of the first TCO. However, Sponsor and its
principals make no representation or guarantee that the Building Department will issue
the FCO within such two (2) year period. Notwithstanding the foregoing, Sponsor and its
principals are obligated to procure the FCO for the entire 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.

Construction Data for Units, Common Elements and Limited Common Elements

The Building, the Units and Common Elements will be constructed in the manner
set forth in the Building Plans filed with the City of New York, which Plans will not be
changed so as to adversely affect the Unit Owners. For a detailed description of such
data see the Description of Property Report in Part 1l of the Plan. Construction of the
Building has commenced and Closing of Title to the first Unit is expected to take place
on or about January 1, 2022, barring any unforeseen delays beyond the control of the
Sponsor such as weather conditions, strikes, material shortages, acts of God and sales
conditions.

Sponsor retains the right for as long as the Condominium exists to lease or
license those portions of the Common Elements that do not contain any mechanical
equipment or other facilities utilized by the Condominium or any other Unit, including but
not limited to the roof, interior and exterior portions of the Building> As a result, the
other Unit Owners will not benefit from the income produced from the lease or license
and will not be able to utilize the areas of the Common Elements that are leased or
licensed by the Sponsor. The type of leases or licenses would include but not be limited
to leases for cablevision companies, cell and land line phone companies, billboard
leases and other signage. The Declaration of Condominium contains easements
permitting the Sponsor and the lessees or licensees under the leases and/or licenses to
install, maintain, repair, and replace all equipment, improvements and facilities within
the Common Elements required pursuant to the business operation of the lease and/or
license.

15
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Allocation of Common Interest

The Common Interest of the Condominium establishes the Unit Owners’
percentage of ownership in the Common Elements and percentage of liability for the
payment of Common Charges subject to the provisions of Section 339-m. See Part | of
the Offering Plan. Each Unit Owner has the Percentage of Common Interest in the
Condominium set forth on Schedule A. The Percentage of Common Interest of each of
the Units has been determined pursuant to Section 339-i(1)(iv) of the Condominium Act,
based on floor space, subject to the location of such space and the additional factors of
relative value to other space in the Condominium, the uniqueness of the Unit, the
availability of Common Elements for exclusive or shared use, and the overall
dimensions of the particular Residential Unit. The Owner of the Garage Unit will be
obligated to pay a share of the cost of all Common Expenses, including insurance and
maintenance and operation, of the General Common Elements, General Community
Facility Units’ Limited Common Elements, and other Common Expenses reflected in
Schedule B based on the percentage of Common Interest in the Building allocated to
Garage Unit even though the Garage Unit Owner may not be entitled to use certain
parts of the Condominium. As a result, the Percentage of Common Interest to the
Garage Unit has been adjusted accordingly. In addition, as provided for in Section 339-
m of The Real Property Law of the State of New York, the Board of Managers may also
make allocations and assessments of Common Charges to a Unit in accordance with
sub-metering, contract allocations and usage (both projected and actual) so long as
such allocations are reasonable under the circumstances and are based on special or
exclusive use or availability or exclusive control of particular Units or Common Elements
by particular Unit Owners. In the event of any dispute relating to the expenses to be
borne by a Unit Owner such dispute shall be submitted to arbitration in accordance with
the provisions contained in Article Xlll of the By-Laws.

V. LOCATION AND AREA INFORMATION

Location and Area Information

The Building will be located at 825 39" Street, Brooklyn, NY 11232.

Transportation

Major subway services are a mile south from 9 Avenue Subway Station including
the D train. There are bus stops about 3 blocks in from the Condominium.

JFK International Airport is located approximately 15 miles from the
Condominium.

Emergency Services:

The Property is located in the 72" Police Precinct, the station being located at
830 4th Ave, Brooklyn, NY 11232. Approximately 1.3 miles from the Condominium.
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The nearest fire house is Engine Co. No. 228, located at 436 39th St, Brooklyn,
NY 11232. Approximately 0.6 miles from the Condominium.

Gas

Gas service will be provided by National Grid as described in the Description of
Property Report in Part Il of the Offering Plan.

Electric

Electric service will be provided by Con Edison as described in the Description of
Property Report in Part Il of the Offering Plan. The electricity consumed for the common
areas of the Building will be metered by Con Edison and paid for as part of the Common

Charges. Each Unit will be individually metered for electric usage, and the cost thereof
will be an individual expense of each Unit Owner.

Telephone
Each Unit Owner will be responsible for their own phone service.

Water and Sewage

Water supply and sewer servicing the Building will be provided by the City of
New York as described in the Description of Property Report in Part Il of the Offering
Plan.

Refuse Removal

Refuse removal will be provided by the private garbage pickup company.

Snow Removal

Snow removal and road maintenance for all public streets adjoining the
Condominium is provided by the New York City Sanitation Department. All interior snow
removal and maintenance of the parking areas and driveways will be provided by an
independent contractor and will be part of the Common Charges of the Condominium.

Medical and Religious Facilities

The Condominium’s location in Brooklyn allows easy access to some of the best
medical centers in the country. A number of excellent medical centers are close by,
such as:

New York Presbyterian Brooklyn Methodist Hospital
59-23 16" Avenue, Brooklyn, New York
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1.7 miles from the Condominium
Mount Sinai Hospital
3201 Kings Highway, Brooklyn, New York
5.3 miles from the Condominium

There are houses or worship of most faiths in the vicinity of the property.

Parks and Recreation

The Condominium is in close proximity of the following parks:

Sunset Park
Approximately 0.5 miles from the Condominium

Shopping

In terms of grocery shopping, convenience stores and pharmacies, the
Condominium is in the vicinity of:

Liberty View Industrial Plaza
Approximately 1.5 miles from the Condominium
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FOOTNOTES TO SCHEDULE A

1. The approximate square foot area of each Unit is measured horizontally
on each of one or more floors from the outermost extent of exterior walls of the Building
to the midpoint of the interior walls and partitions separating one Unit from another Unit,
or the midpoint of the interior walls and partitions separating a Unit from, egress stairs,
and other mechanical equipment spaces or any Common Elements excluding common
corridors, to the opposite outermost extent of exterior walls of the Building, as the case
may be. Columns, mechanical pipes, shafts, shaft ways, chases, chase ways, conduits
and private convenience stairways in all Units are not deducted from the measurement
of each Unit. When a Unit shares a wall with a common corridor, the area shall be
measured to the finished face of the corridor wall on the corridor side of the wall. Areas
on the common corridor side of Unit's entry doors shall be included in the Unit area up
to the extents of the architectural millwork frame of the door. Terraces, balconies, and
other area exterior to the building envelope and complying with parapet and fencing
height restrictions set forth in the NYC Zoning resolution, are not subject to inclusion in
floor area calculations. The Sponsor reserves the right to make changes to a Unit in
accordance with the Offering Plan.

The Limited Common Elements appurtenant to each Unit as indicated in
Schedule G-4 of the Offering Plan, are part of the individual Unit.

As is often the case in the New York commercial real estate market, the rentable
square foot areas for each Unit as set forth on Schedule A exceeds the usable floor
area and includes each unit's allocable portion of the elevator banks and stairways
which are Limited Common Elements appurtenant to such Units. Please refer to Exhibit
B to the Declaration contained as Schedule H in Part Il of the Offering Plan for further
details regarding the square footage of each Unit and the Limited Common Elements
appurtenant thereto.

For a detailed description of the Unit to be conveyed see Schedule H, Article
Third in Part Il of the Plan.

2. The percentage of Common Interest of each Unit in the Common
Elements has been determined based upon floor space, subject to the location of such
space and the additional factors of relative value to other space in the Condominium,
the uniqueness of the Unit, the availability of Common Elements for exclusive or shared
use, and the overall dimensions of the particular Unit. Said method of determining the
percentage of common interest in a Condominium complies with and is pursuant to
Section 339-i(1)(iv) of the Real Property Law of the State of New York.

3. Common Charges have been estimated by the Sponsor and include fire
and liability insurance for the Building and Common Elements, maintenance and
operation of the Common Elements, common utilities and cleaning of the common
areas and the interior of the Units. Common Charges do not include repair and
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decoration to the inside of a Unit, fire and liability insurance for the Purchaser's personal
effects and the interior of the Units.

Common Charges do not include the cost of maintaining, cleaning, or repairing
the Units. Common Charges also do not include the cost of any mortgage payments to
be made by a Purchaser who finances the purchase of a Unit.

As noted in Special Risk #27 the Owner of the Garage Unit will be obligated to
pay a share of the cost of all Common Expenses, including insurance and maintenance
and operation, of the General Common Elements, General Community Facility Units’
Limited Common Elements, and other Common Expenses reflected in Schedule B
based on the percentage of Common Interest in the Building allocated to Garage Unit
even though the Garage Unit Owner may not be entitled to use certain parts of the
Condominium. As a result, the Percentage of Common Interest to the Garage Unit has
been adjusted accordingly.

4. Real Estate Tax estimates were provided to the Sponsor by the law firm of
Korngold Powers LLP, Counselors at Law (“Real Estate Tax Counsel”) with offices
located at 60 East 42" Street, Suite 4600, New York, New York 10165 based upon
information provided to them by the Sponsor. A copy of their Opinion Letter is contained
in Section XXII of the Offering Plan.

The assessed value of the Units is determined by the City of New York. Taxes
may increase in subsequent years if the tax rates increase. The estimated monthly real
estate taxes are based on an average of the estimated real estate taxes payable with
respect to the Units for the first year of Condominium operation, and the estimated
monthly real estate taxes for any particular month will be different depending on which
tax year the month falls.

In view of the fact the projected real estate taxes for the first year of operation
contained in Schedule A are based on an assessment of the Building before
construction is complete real estate taxes may increase materially when the Building is
reassessed after construction is complete.

The prices that are set in any condominium 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 conversion to a condominium and after an
application is submitted by the Sponsor, the New York City Department of Finance shall
assign individual tax lot numbers to each of the condominium units. The commercial
Community Facility Units and Parking Garage Unit will be designated as tax class 4
property and will pay on the class 4 rate. The current 2020/2021 tax class 4 commercial
tax rate has been set at $10.694 for each $100 of assessed valuation.

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
system, the usual increase in the actual assessed value of a property between one year
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and the next is phased in over a five-year period in equal installments. The five-year
phase in does not apply to new construction or other increases due to physical
improvements to the property. Increases due 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. It is likely there will be
an increase in value for the 2022/2023 tax year as a result of the new construction
which will be placed on the assessment roll immediately and not subject to the five-year
phase in. In future years, any increases in assessed value will likely result in the taxable
assessment being increased and based on a phased-in transition assessed value.

Purchasers should note that it is likely that there will not be an official
apportionment of the assessment for the tax liability among the Units until such time as
an official apportionment of the assessed value is made and becomes effective.

Based upon information provided to Tax Counsel (1) the total taxable assessed
value of the Community Facility Units will be $1,610,514 for the first six months of the
initial budget year (January 1, 2022 — July 30, 2022) and is estimated to be $3,000,000
for the final six months of the initial budget year (July 1, 2022 — December 31, 2022)
and (2) the total taxable assessed value of the Garage Unit will be $802,257 for the first
six months of the initial budget year (January 1, 2022 — June 30, 2022) and is estimated
to be $1,500,000 for the final six months of the initial budget year (July 1, 2022 —
December 31, 2022). For the first post construction tax year which commences on July
1, 2022 it is estimated the taxable assessed value of $3,000,000 for the Community
Facility Units and $1,500,000 for the Garage Unit. 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 from these estimates in the assessed value for the 2022/2023 tax year.
Prospective purchasers should be aware that the taxes projected for the initial
budget year are temporarily and artificially low solely as a result of the property
being assessed for the first six months of the initial budget year as a building in
the course of construction.

Therefore, assuming the class 4 tax rate increases to $11.00 for each $100 of
assessed valuation, the following are the projections of the real estate taxes for the
initial budget year January 1, 2022 through December 31, 2022 and the first post
construction tax year July 1, 2022 through June 30, 2023:

Community Facility Units

January 1, 2022 through June 30, 2022 (6 months of the 2021/2022 Tax Year)

Assessed Value Tax Rate Tax (6 months)
$1,610,514 11.0% $88,578
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July 1, 2022 through December 31, 2022 (6 months of the 2022/2023 Tax Year)

Assessed Value Tax Rate Tax (6 months)
$3,000,000 11.0% $165,000

July 1, 2022 through June 30, 2023 (2022/2023 Tax Year)

Assessed Value Tax Rate Tax
$3,000,000 11.0% $330,000
Garage Unit

January 1, 2022 through June 30, 2022 (6 months of the 2021/2022 Tax Year)

Assessed Value Tax Rate Tax (6 months)
$805,257 11.0% $46,992

July 1, 2022 through December 31, 2022 (6 months of the 2022/2023 Tax Year)

Assessed Value Tax Rate Tax (6 months)
$1,500,000 11.0% $82,500

July 1, 2022 through June 30, 2023 (2022/2023 Tax Year)

Assessed Value Tax Rate Tax

$1,500,000 11.0% $165,000
Estimated Initial Community Facility Budget Year Real Estate Taxes $253,578
Estimated Post Construction Community Facility Real Estate Taxes $330,000
Estimated Initial Parking Unit Budget Year Real Estate Taxes $129,492
Estimated Post Construction Parking Unit Real Estate Taxes $165,000

Each Unit will be taxed as a separate tax lot for real estate tax purposes and a
Unit Owner will not be responsible for the payment of, nor will their Unit be subject to,
any lien arising from the non-payment of taxes on other Units or any other portion of the
Building. In no event will the Sponsor, Sponsor's counsel or any offeror hereunder be
liable to any Purchaser under this Plan, nor will any Purchaser have the right to rescind
their Purchase Agreement, in the event the amount of the taxes differ from those
projected.

After the Condominium is divided into individual tax lots, each Unit will be taxed
as a separate tax lot for real estate tax purposes and the Unit Owner will not be
responsible for the payment of, nor will the Unit be subject to, any lien arising from the
non-payment of taxes on other Units.
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In no event will the Sponsor, Sponsor's Tax counsel, or any offeror hereunder be
liable to any Purchaser under this Plan, nor will any Purchaser have the right to rescind
their Purchase Agreement, in the event the amount of the taxes differ from those
projected.

5. Subject to increase or decrease as real estate taxes and Common
Charges are increased or decreased.

6. The Sponsor is not offering and has not procured mortgage financing. As
a result, the projected monthly carrying charges for financing have not been included in
Schedule A. In the event a Purchaser obtains a mortgage the monthly carrying charges
will increase. Any Purchaser who applies for a mortgage from a lending institution
should check with that institution as to the monthly mortgage costs as well as any
Closing Costs that the Purchaser will be obligated to pay to the lending institution.
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VI. SCHEDULE B

825 39" STREET
PROJECTED BUDGET FOR FIRST YEAR OF OPERATION
January 1, 2022 to December 31, 2022

ESTIMATED INCOME

(1) Common Charges $152,814
EXPENSES

(2)  Payroll & Related Expenses $ 52,328
(3)  Electricity $ 31,337
(4) Water and Sewer $ 10,081
(5) Maintenance Supplies $ 2,400
(6)  Service Contracts $ 21,076
(7)  Insurance $ 12,000
(8 Management Fees $ 7,200
(9)  Professional Fees $ 2,000
(10) Other $ 500
(11) Reserve $13,892
TOTAL PROJECTED EXPENSES $152,814

*In the event the actual first year budget differs from the actual commencement of the budget year by six (6) months or more,
Sponsor will amend the Plan to include a revised budget. See explanatory footnotes. If the amended budget exceeds this budget by
25% or more, the Sponsor will offer all Purchasers the right to rescind their purchase agreement and have their Deposits returned,
with interest, if any, provided such election to rescind is received by Sponsor within fifteen (15) days of the date of presentation of
the amendment disclosing the revised budget. In addition, in the event the estimated commencement date of the first year of
operation of the Condominium is delayed by twelve (12) months or more, Purchasers will be offered a right of rescission unless
Purchaser enters into a Purchase Agreement subsequent to an amendment disclosing a revised estimated date of the first Closing.
In such an event the Purchaser will be offered a right of rescission by an amendment to the Offering Plan if the estimated date of the
Closing of the first Unit is delayed by twelve (12) months or more from the revised estimated date disclosed in the amendment.
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FOOTNOTES TO SCHEDULE B
COMMON CHARGES

Based on estimated costs for the first year of operation expenses for ten (10)
commercial units and one (1) parking garage.

PAYROLL AND RELATED EXPENSES

The staff consists of a porter and janitor, 8 hours a day, 7 days a week (non-
union personnel). Annual wage will be $15.00 per hour. FICA employer at 7.65%;
NYS Unemployment at 4.50%; Federal Unemployment at $420; Workers
Compensation at 6.00%; and Disability Insurance at $300.

Sponsor reserves the right to modify the foregoing.

ELECTRICITY

Based on a report dated December 16, 2020 from ARK Engineering Consultant,
P.C., 213-37 39" Avenue, Suite 298, Bayside, New York 11361 annual cost for
electric of common usage, including a 3% inflation factor:

Projected Consumption Average Cost Projected Cost
Sprinkler System 10,000 KWH $0.20/KWH $2,725
Elevator 50,000 KWH $0.20/KWH $13,625
Miscellaneous Items 55,000 KWH $0.20/KWH $14,987

WATER & SEWER

Based on a report dated June 19, 2020 from ARK Engineering Consultant, P.C.,
213-37 39" Avenue, Suite 298, Bayside, New York 11361 annual cost for water
and sewer:

Projected Consumption Average Cost Projected Cost

Water & Sewer 97,587 cubic feet $10.33/HCF $10,081

MAINTENANCE SUPPLIES

The budget is annual expenses for regular repairs, maintenances, small tools,
equipment, and janitorial supplies of common elements. Does not include
repairs, painting, maintenance or supplies for individual Units, which are the
responsibility of the individual unit owners.

Repairs $ 600
Tools $1,200
Supplies $ 600

26
7150843.4



SERVICE CONTRACTS

Elevator maintenance based on a proposal from U Tek Elevator, 557 3@ Avenue,
Brooklyn, New York 11214 for yearly maintenance $4,800 and inspection and
testing $1,900.

Fire alarm maintenance and monitoring based on a proposal from DGA Security,
429 West 53 Street, New York, New York 10019 for yearly maintenance $3,960
and monitoring $1,140.

Standpipe and sprinkler inspection based on a proposal from Chain Property
Services Inc., 8725 18" Avenue, Floor 2, Brooklyn, New York 11214 in the
amount of $1,800.

Yearly garbage pickup service based on a proposal from Action Environmental
Services, 300 Frank W Burr Boulevard, Suite 39, Teaneck, New Jersey 07666 in
the amount of $5,676.

Yearly telephone and internet based on 3 telephone lines service for elevators
and fire alarm system in the amount of $1,800.

INSURANCE

Based on a proposal from OIS Oakmont Insurance Service LLC., 30-50
Whitestone Expressway, Suite 401, Flushing, NY 11354 for a yearly premium.

Building replacement $10,000,000, a deductible of $1,000 (limit, subject to
occurrence). Includes elevator collision.

Boiler and machinery included, subject to building deductible.
Maintenance fees, actual loss, included (no deductible)

Liability, comprehensive form, included. Per occurrence $1,000,000, per
aggregate $2,000,000.

Fire damage included, subject to building deductible.

Flood insurance included, subject to building deductible.

Officer’s and Director’s Liability — included

Fidelity Bond — included

The Condominium will have fire and casualty insurance at closing on either an
agreed amount replacement cost policy or under a policy including at least an

80% co-insurance provision so that the insured does not become a co-insurer.
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10.

11.

The insurance is adequate to replace the buildings if a total loss occurs and to
avoid being co-insurer if there is a partial loss. The budget will include public
liability insurance at closing.

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

Purchasers should note that the initial insurance quote for the Condominium
does not include rent insurance or auto liability. Said coverage may be available
at extra cost.

Purchasers are advised to obtain additional insurance at their own cost to cover
such risks as fire and casualty losses to the Unit's contents, replacements,
addition, fixtures and improvements, and liability coverage for occurrences within
the Unit.

MANAGEMENT FEES

Based on a proposal from G Buddy Inc., 8725 18" Avenue, Floor 2, Brooklyn,
New York 11214 annual cost for management services including billing and
receiving common charges, payment, keeping files and records and managing
repairs and maintenance. The fee for the Managing Agent is commensurate with
the prevailing cost for similar services in Kings County.

PROFESSIONAL FEES

Based on a proposal from Chan & Lee, CPAs LLP, 148A Madison Street, New
York, New York 10002 for an annual certified financial statement and tax returns.

OTHER

This item is to provide a fund for permits, inspection, taxes, registration fees,
violations and unanticipated expenses.

RESERVE

This item is to provide a fund for a reserve to offset future major capital
improvement as building roof, pave, and facade. Sponsor anticipates that the
amount will be sufficient to cover the cost of capital replacements within the first
five (5) years after the first closing.
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VIl.  SCHEDULE C

The projected energy costs for the Units are based on the projections provided
by ARK Engineering Consultant, P.C., 213-37 39" Avenue, Suite 298, Bayside, New
York 11361 as per the attached letter.

Actual costs may vary depending upon the hours of use, thermostat settings and
proper maintenance. These cost figures are estimates and are not intended as
guarantees.

In view of the fact that these averages may include the use of energy by offices
of varying need with different standards of each office, the amount of energy used by
the Purchaser may vary substantially from what is attached. In addition, the effect of
inflation, fuel shortages and other factors may raise the cost of electricity and gas
substantially higher than the current or projected rate.

Although the Sponsor is under obligation to provide accurate information to
Prospective Purchasers, factors beyond its control may substantially affect the cost of
utilities after the purchase of a Unit or in subsequent years.
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December 16, 2020

%23 39% Street Brooklyn, LLC
34-28 Collins Place
Flushing, NY 11354

Re:  Addendum Energy Consumption Calculation for IVAC (Rev. 1)
8235 39" St
Brooklyn, NY 11232
{Ark # 20033)

Pursuant {o your request for the energy consumption calculations of the revised HVAC systems.

Scope and Purpose

The following energy consumption calculations are based on CNY Engineering PC’s Rev. 3
HVAC PAA3 mechanical plans {(DWG No. M-103.3 — M-109.03 and EN-001.03) dated
11/18/2020. Based on these drawings and rclated supplemental information provided. the
calculations are limited to the heating and cooling HVAC systems. The following estimations of
utility usage has been based on the average of the maximum operating capacity of utilities.
Estimates were rounded to the nearest dollar.

Summary of Estimated Expenses (First Year)

1. HVAC Electric Consumption

a. 1" Floor §1,579
b. 2% Floor $5,015
c. 3YFloor 54,226
d. 4" Floor §4,226
¢. 5% TFloor 54,226
f. 6% Floor CF-A $1,579
g. 69 Floor CF-B §$1,579
h. 6 Floor CF-C $2,113
i, 7% Floor §5.015
J. 8 Floor CF-A $1,579
k. 8% Floor CF-B $1,579
I 8¥ Floor CF-C $2,902
m. Misc, Eleciric Units $14.550
n. Sprinkler System $£2,646
0. Elevator $13,228
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2. Sewer and Water $10,081

Total $76,123

Estimated Cost of Electricity: The modcls labeled here are split units that provide coeling and

heating (Fujitsu: AOU36RLAVM, AQOU48RLAVM and AOU6ORLAVM}), The calculations
include a 10% inflation Factor and a 16% approximate taxes/surcharges.

1.

6.

First Floor Single Unit: AQU36RLAVM - KWH average cost based on Con Edison’s
report

Projected Consumpiion Average Cost Projected Cost
5,970 KWIH . 20/KWH 51,579

Second Floor Two Units: AQU4SRLAVM, AOUGORLAVM - KWH average cost based

on Con Edison’s report

Projecled Consumption Average Cost Projected Cost
18,958 KWH @0.20/KWH $5,015

Third Floor Two Units: AOU4SRLAVM x 2 KWH average cost based on Con Edison’s
report

Projected Consumption Average Cost Projected Cost
15,976 KWII @0.20/KWH 54,226

Fourth Floor Two Units: AOQU4SRLAVM x 2 - KWH average cost based on Con
Edison’s report

Projected Consumption Avcrage Cost Projected Cost
15,976 KWH @).20/KWH 54,226

Fifth Floor Two Units: AOU48RLAVM x 2 -- KWH average cost based on Con Edison’s
report

Projected Consumption Avcrage Cost Projected Cost
15,976 KWH @0.20/KWH $4,226

Sixth Floor CF-A One Unit: AOU36RLAVM - KWH average cost based on Con
Edison’s report

Projected Consumption Average Cost Projected Cost
5,970 KWH @020/ KWH $1,579
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Sixth Floor CTF-B One Unit: AOU36RLLAVM — KWII average cost based on Con
Edison’s report

Projected Consumption Average Cost Projected Cost
5,970 KwH @0 20/KWH $1,579

Sixth Floor CF-C One Unit: AOU48RLAVM - KWH average cost based on Con
Edison’s report

Projected Consumption Average Cost Projected Cost
7,988 KWH @0.20/KWH $2,113

Seventh Floor Two Units: AOU48RLAVM, AOUGORLAVM — KWII average cost based
on Con Edison’s report

Projected Consumption Average Cost Projected Cost
18,938 KWH @0.20/KWH $5,015

. Eighth Floor CT-A One Umit: AGU36RLAVM — KWH average cost based on Con

Edison’s report

Projected Consumption Average Cost Projected Cost
5,970 KWH @020/ K WH $1,579

. Fighth Floor CF-B One Unit: AOU36RLAVM — KWH average cost based on Con

Edison’s report

Projected Consumption Average Cost Projected Cost
5,970 KWH {@0.20/KWH $1,579

. Eighth Floor CF-C One Unit: AOU60RLAVM — KWH average cost based on Con

Edison’s report

Projected Consumption Average Cosl Projected Cost
10,970 KWH @0.20/KWH $2,902

. Estimated Cost of Miscellaneous Elcctricity

Projected Consumption Average Cost Projected Cost
55,000 KWH @w0.20/KWH $14,550

*Based on 12 hours full load operation

. Sprinkler System Electrical - assumption made from an average of systems
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[oad (KW) Average Cost Projected Cost

10,000 @O.20/KWH 52,646

15. Elevator — assumption made from an average of units.

Projected Consumption Average Cost Projected Cost
50,000 KWH @0.20/ KW $13,228

Estimated Cost of Sewer and Water

1. Annual water use per day - 250 Gal - assumption of usage per {loor

Projecied Consumption Average Cost Projected Cost

Q7587 o0 1 o100 AMIOE S1NNR1

97587 cu.il. @!10.33HC! 510,081
References

1. Electricity (Consolidated Ldison Co.) rales were averaged based on Con Ed rates from

December 1, 2020 @ $0.20 KWII (kilowatis per hour).
2. Water and sewer rates were combined at an average @ $10.33HCTF

Remarks

The numbers shown in the report arc estimated based on averages and some assumptions. Thesc
estimates could be lesser or greater than actual meter readings during occupied periods. These
averages arc also assumed bascd on units operating at maximum load, The projectiens reflect

information that was provided in the mechanical engineer drawings.

Respectfullv submitted and reviewed by:

ARK Engineering Consultant, PC

Richard Lee & George Lau, P.E.
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http://www.certilmanbalin.com

IX. CHANGES IN PRICES OR UNITS

Sponsor will not make any adverse material change in the size nor adverse
material change in the quality of the General Common Elements without the consent of
all Purchasers and Unit Owners. Sponsor reserves the right to change the configuration
of the General Common Elements and any Limited Common Elements without the
consent of the Unit Owners so long as there is no material adverse change in usability
of the Common Element or change in the Unit Owner's Common Interest.

The prices for these Condominium interests may be changed from those set forth
in this Offering Plan so that Purchasers may pay different prices for similar interests. No
such change will be made other than pursuant to a duly filed amendment, except that
the Sponsor reserves the right to decrease the sales prices below the Offering Plan
prices without filing an amendment to the Plan at any time during the offering where a
reduction in sales prices does not constitute a general offering but is rather the result of
an individually negotiated Unit purchase. All changes in prices which are an across-the-
board increase or decrease affecting one (1) or more lines of Units or is to be advertised
or is a price increase for an individual Purchaser will be done by a duly filed amendment
to the Offering Plan.

The Sponsor further reserves the right, but not the obligation, to negotiate with a
Purchaser on an individual basis in connection with all aspects of the purchase price,
including but not limited to: upgrades to the Unit or the fixtures or equipment contained
therein or credits or allowances thereof; treatment of reduced and/or split Deposit;
financing contingency; extension of period to secure financing; any and all other costs
relating to the cost of acquiring title to the Unit; maintenance subsidies, rebates or other
costs associated with maintaining a Unit as a credit against the purchase price or
payable on a periodic basis or any other manner as is negotiated between the parties;
and application of rent toward the purchase price. As a result, a Purchaser may receive
different terms than a prior or subsequent Purchaser may receive for a similar Unit.
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 pursuant to Section 352-e of the General
Business Law.

The Sponsor reserves the right, so long as a Purchase Agreement has not been
executed for a particular Unit, to change the size, layout, or interior material for such
Unit. Changes in the layout of any Unsold Unit will not affect or change the common
interest of any Unit to which title has been conveyed, or for which a Purchase
Agreement has been executed, since the common interest of a Unit is determined by
the relationship that the square footage contained in such Unit bears to that contained in
all of the Units.

Unless an affected Purchaser consents, no material change will be made in unit
size, layout, or percentage of Common Interest if a Purchase Agreement has been
executed and delivered to the Sponsor for that Unit and the Purchaser is not in default.
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In addition, unless all Purchasers consent, no material change will be made in the size
and no material adverse change will be made in the quality of Common Elements.

Subsequent to the recording of the Declaration, the Sponsor has reserved the
right, without the vote or consent of the Board of Managers to: (a) make alterations,
additions or improvements, whether structural or nonstructural, interior or exterior,
ordinary or extraordinary, in, to and upon Units owned by the Sponsor or its designee
("Unsold Units"); (b) change the layout of, or number of rooms in, any Unsold Units by
subdividing one or more Unsold Units into two or more separate Units, combining
separate Unsold Units (including those resulting from such subdivision or otherwise)
into one or more Units, altering the boundary walls between any Unsold Units, or
otherwise; and (c) if appropriate, reapportion among the Unsold Units affected by such
change in size or number pursuant to the preceding clause [b] their percentages of
interest in the Common Elements; provided, however, that the percentage of interest in
the Common Elements of any other Units (other than Unsold Units) shall not be
changed by reason thereof unless the owners of such Units shall consent thereto and,
provided further, that the Sponsor or its designee shall comply with all laws, ordinances
and regulations of all governmental authorities having jurisdiction and shall agree to
hold the Board of Managers and all other Unit Owners harmless from any liability arising
thereof. Any change in the number or size of Units will be made by duly filed
amendment to this Plan and, when applicable, the Declaration.

The Declaration also permits the division or consolidation of any Unit or Units
and common interest appurtenant thereto, including but not limited to a change in the
number of rooms subject to the approval of the Board of Managers. No such division or
consolidation may result in a different percentage of common interest for the total of the
new Units other than existed for the original Units before division or consolidation. Any
such change which will affect the structural integrity or aesthetics of the Building
requires the prior written consent of the Board of Managers. No Unit Owner will be
permitted to subdivide or consolidate a Unit if the Unit Owner is delinquent in their
Common Charges. The repair, maintenance, and replacement of any Limited Common
Element in any subdivided Unit will be the responsibility of the Unit Owner of the
subdivided Unit. All expenses and any Common Charges associated with any newly
created Limited Common Element of a subdivided Unit shall be the obligation of the Unit
Owner of the subdivided Unit. An amendment to the Declaration may be filed by the
new Unit Owner(s) without the consent of any other Unit Owner provided the
percentage of common interest of all other existing Units is not affected thereby and
provided such Unit Owner(s) secure the written consent of the Board of Managers
which consent may not be unreasonably withheld.

X. INTERIM LEASES

The Sponsor will have the right to enter into an interim lease for a Community
Facility Unit prior to the consummation of the Offering Plan. There are no rental
protection laws that are applicable to interim leases. An uncured default under the
Purchase Agreement will also be a default under the interim lease and an uncured
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default under the interim lease will be a default under the Purchase Agreement. Before
the Sponsor may utilize the default under the interim lease to declare a default under
the Purchase Agreement, the Sponsor must either obtain an order of eviction or other
judgment or order from a court or agency of competent jurisdiction against the interim
lessee unless the interim lessee has previously vacated the unit. The interim lessee will
have thirty (30) days to vacate the Unit after a default under the Purchase Agreement or
pursuant to a right of rescission of the Purchase Agreement by the interim lessee.

Xl. PROCEDURE TO PURCHASE

The Sponsor hereby offers for sale to the Community Facility Units in the
Condominium in accordance with applicable municipal zoning regulations.

The sales prices at which the Units are being offered for sale are shown in detalil
in Schedule A. The Sponsor reserves the right to lower the sales prices and to negotiate
other terms on an individual basis. All changes in prices which are an across- the-board
increase or decrease affecting one or more lines of Community Facility Units or models
or are to be advertised or is a price increase for an individual Purchaser will be done by
a duly filed amendment to the Offering Plan. See Section __ of the Offering Plan. Any
such change will not affect the common interest of the Unit; however, some Purchasers
may pay less or more or received different terms for the same type of Unit.

Any person may accept Sponsor’'s offer to sell a Community Facility Unit by
entering into a Purchase Agreement with the Sponsor. The Agreement provides that the
Purchaser will purchase from the Sponsor a designated Community Facility Unit in the
Condominium as described in the Declaration creating such Condominium. A Purchaser
will be afforded a minimum of three (3) business days to review the Offering Plan and all
filed amendments prior to executing a Purchase Agreement. Any conflict between the
Offering Plan and the Purchase Agreement shall be resolved in favor of the Offering
Plan.

Purchaser and Sponsor shall execute four (4) originals of the Purchase
Agreement. Upon signing the Purchase Agreement, the Purchaser shall make a Deposit
of up to ten percent (10%) of the purchase price of a Community Facility Unit but not
less than $1,000, plus the cost of any Extras ordered by the Purchaser. Upon full
payment of the balance of the purchase price and the balance of the cost of any Extras
ordered and payable at the Closing, in cash or by mortgage proceeds, Purchaser will
receive a bargain and sale deed with covenant against grantor’s acts and containing the
provisions set forth in Section 13 Subdivision 5 of the Lien Law, which will convey good
and marketable title to the ownership of fee ownership in the Community Facility Unit
and such Percentage of Common Interest in the Common Elements as is set forth on
Schedule A, free and clear of all liens and encumbrances other than those set forth in
Section XV of the Offering Plan. The Purchase Agreement may be modified with the
consent of Purchaser and Sponsor in a manner not inconsistent with law, subject to the
terms of this Offering Plan. After Purchaser delivers a fully executed Purchase
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Agreement with the required Deposit Sponsor must either return a fully executed
Purchase Agreement within thirty (30) days to the Purchaser or reject the Purchase
Agreement and refund the Deposit monies. In the event the Sponsor does not act within
said thirty (30) day period the Purchase Agreement will be deemed accepted by the
Sponsor.

The Power of Attorney attached to the Purchase Agreement must be executed
by Purchaser at the Closing of Title. Failure to execute the Power of Attorney will result
in a default under the Purchase Agreement.

The Sponsor anticipates that Closing of the first Community Facility Unit will
occur by January 1, 2022. Purchasers will be offered a right of rescission if: (i) the
actual date of Closing of Title to the first Community Facility Unit; or (ii) the projected
date of Closing of Title to the first Community Facility Unit occurs later than December
31, 2022, twelve (12) months after the projected date of the first Closing. If the Plan is
amended to provide for a later projected date of the first Closing, Purchasers will be
entitled to an offer of rescission if the first Closing occurs more than twelve (12) months
beyond that amended, later date. Purchasers must advise the Sponsor no later than the
date provided in an Amendment to the Offering Plan disclosing the later date but not
less than fifteen (15) days from the date of the notice. However, if the first Community
Facility Unit Closing occurs before December 31, 2022, the Sponsor may schedule the
Closings of Title to other Community Facility Units significantly later than such date.
Unless a Purchaser's Purchase Agreement contains an outside Closing Date, as
provided below, the Sponsor is not obligated to schedule a Closing within any specified
time frame or to ensure that Closing of Title to a Community Facility Unit will occur by
any date certain. PROSPECTIVE PURCHASERS SHOULD THEREFORE
CAREFULLY CONSIDER SUCH RISKS IN THEIR DETERMINATION AS TO
WHETHER TO PURCHASE A COMMUNITY FACILITY UNIT.

In addition, each Purchase Agreement provides that in the event Sponsor is
unable to convey title to a Purchaser's Community Facility Unit twelve (12) months after
the proposed date of delivery set forth in the Purchase Agreement a Purchaser shall
have the option to cancel the Purchase Agreement and have the Deposit advanced by
Purchaser returned to Purchaser. Purchaser shall be obligated to notify the Sponsor in
writing of its intent to exercise said option no later than thirty (30) days after the twelve
(12) month period of the proposed date of delivery set forth in the Purchase Agreement.
Purchaser’s failure to so notify Sponsor of Purchaser’s intent to cancel a Purchaser’'s
Purchase Agreement due to Sponsor being unable to convey title to the Purchaser’s
Community Facility Unit within the twelve (12) month period shall be deemed a waiver
of said provision, and Purchaser shall continue to be bound by the terms of the
Purchase Agreement. In the event, Sponsor shall be unable to convey title to the
Community Facility Unit within twenty-four (24) months of the proposed date of delivery
through no fault of the Purchaser, the Purchase Agreement shall be deemed null and
void and Sponsor shall return all monies being held in escrow within thirty (30) days
thereafter. The above dates are subject to conditions beyond the Sponsor’'s control
which results or causes the performance of the Sponsor to be prevented, delayed or
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hindered by an act of God and force majeure such as weather, fire, flood, epidemics,
guarantine, acts of terrorism, shortage of energy, labor, equipment, facilities, materials
or supplies, governmental restrictions, preemptions or approvals, strike, lockout, and
any other reasons beyond the control of the Sponsor causing such prevention, delay or
hinderance. In such an event the above time frames shall be tolled for the length of the
period during which such performance was excused, and such tolling shall not entitle
Purchaser to any credit, offset, or reduction in Purchase Price or to be relieved of any
other obligation under the Purchase Agreement. However, none of Purchaser’s rights
under the applicable regulations promulgated by the Attorney General, Article 23 of the
General Business Law or under the Plan shall be abridged by virtue of Force Majeure
except as determined in a final decision or order by a court of competent jurisdiction or
any governmental agency, or by executive order. Purchasers are specifically advised
that the timing of the closing of title to the Unit may be significantly delayed in the event
that Sponsor exercises its tolling rights under the foregoing Force Majeure provision.
The Attorney General recommends that Purchasers consult with their attorney as to: (i)
whether there exists a final decision or order by a court of competent jurisdiction or any
governmental agency, or executive order that impacts the timing of Purchaser’s
obligations under the Purchase Agreement; and (ii) any risks associated with executing
a Purchase Agreement containing the foregoing Force Majeure provision prior to
executing the Purchase Agreement. See Paragraph 5 of the Purchase Agreement in
Part Il of the Plan.

After the Offering Plan is declared effective, the Sponsor will give each
Purchaser who enters into a Purchase Agreement not less than thirty (30) days’ prior
written notice of the date, time, and place for the transfer of title to the Community
Facility Unit unless a Purchaser waives such thirty (30) day notice. A form for such
waiver is contained as Schedule D- 4 to the Offering Plan.

The Purchase Agreement may not be assigned by Purchaser without the written
consent of Sponsor.

The risk of loss or damage to a Community Facility Unit by fire or any other
cause until the delivery of the deed or Purchaser takes actual possession of the
Community Facility Unit pursuant to written agreement is assumed by the Sponsor. In
the event a Purchaser takes actual possession prior to Closing, said Purchaser will
assume the risk of losses not covered by insurance upon production of the policy by the
Sponsor to the Purchaser which provides that actions of interim lessees are not covered
under the then existing policy. If Purchaser is or becomes the occupant or tenant of the
Community Facility Unit prior to Closing, then, as of the date of Purchaser’s occupancy,
Purchaser shall be responsible for any and all damage caused by any acts or omissions
of Purchaser, or Purchaser’'s agents, employees, invitees, or family members. Interim
lessees are advised to confer with an insurance advisor.

The risk of loss or damage to a Community Facility Unit by fire or any other
cause until the delivery of the deed or Purchaser takes actual possession of the
Community Facility Unit pursuant to written agreement is assumed by the Sponsor. In
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the event of damage to a Community Facility Unit prior to delivery of the deed or a
Purchaser taking occupancy, the Sponsor will notify the Purchaser within ten (10) days
of the damage taking place to advise the Purchaser as to whether or not it will repair the
damage from a casualty or other cause and, if to be repaired, the estimated time frame
of the repair. In the event the Sponsor elects not to do the repair, Sponsor will return
Purchaser’s Deposit and any Extras within ten (10) days of the notice to the Purchaser.
Subsequent to the Closing of Title to a Community Facility Unit or Purchaser taking
occupancy the Purchaser assumes all risk of loss to the Community Facility Unit.

A Purchaser will inspect Purchaser's Community Facility Unit with a
representative of the Sponsor during normal business hours prior to the Closing Date
and will sign and deliver to Sponsor on or before the Closing Date a Pre-Title Inspection
Statement supplied by Sponsor, acknowledging the condition in which Purchaser has
received Purchaser's Community Facility Unit. Sponsor shall agree to complete any
open items within six (6) months after Closing, weather and circumstances permitting.

The Purchase Agreement may not contain, or be modified to contain, a provision
waiving purchaser’s rights or abrogating Sponsor’s obligations under the Offering Plan
or under Article 23-A of the General Business Law. Any conflict between the Purchase
Agreement and the Plan will be resolved in favor of the Plan. The Purchase Agreement
and Plan comply with Section 71.a(3) of the New York Lien Law. Said statute provides
that the initial advance of the Purchase Agreement be deposited in an escrow account
in a bank, trust company, savings bank, state or federal savings and loan association,
located in New York State. The escrow and trust fund provisions disclosed below
complies with said statute.

The Purchase Agreement is not conditioned upon a Purchaser securing
satisfactory mortgage financing. Obtaining a mortgage shall be the sole responsibility of
each Purchaser. In no event will the Sponsor be obligated to return a Purchaser’s
Deposit in the event a Purchaser is unable to obtain a mortgage. In addition, the
Purchase Agreement will remain in full force and effect and Purchaser will be obligated
to pay the balance of the purchase price at Closing regardless of the availability of
financing. In the event a Purchaser does not Close Title to the Community Facility Unit
as a result of their inability to obtain a mortgage, the Purchaser shall be deemed in
default of the Purchase Agreement and Sponsor may retain as liquidated damages the
Deposit funds being held in escrow to a maximum of ten (10%) percent of the sales
price plus the cost of Extras paid for by Purchaser which Extras have been installed by
Sponsor, paid for but not installed by Sponsor or which have been ordered but not
installed by Sponsor and for which Sponsor is obligated to pay for such Extras unless
the Offering Plan has been abandoned. In the event the Offering Plan is abandoned the
Purchaser shall be entitled to receive all funds paid to the Sponsor for such Extras.

If Purchaser fails to appear and Close Title in accordance with the Purchase
Agreement on the date and at the time and place stated in Sponsor’s Notice for Closing,
or if Purchaser fails to observe or perform any other thing to be observed or performed
by Purchaser under the Purchase Agreement, Sponsor may send Purchaser a written
notice of default giving Purchaser thirty (30) days from the date of such notice to cure
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any such default. Time is of the essence for Purchaser to cure such default within such
thirty (30) day period.

A complete copy of the Purchase Agreement is contained in Part 1l of the Plan.

ESCROW AND TRUST FUND PROVISIONS

The Sponsor will comply with the escrow and trust fund requirements of General
Business Law (“GBL”) Sections 352-e(2-b) and 352-(h) and the Attorney General's
regulations promulgated pursuant thereto as amended on November 14, 2012 as
follows:

The Escrow Agent:

The law firm of Certilman Balin Adler and Hyman, LLP, with an address at 90
Merrick Avenue, 9" Floor, East Meadow, New York 11554, telephone number (516)
296-7000, shall serve as escrow agent ("Escrow Agent") for Sponsor and Purchaser.
The Escrow Agent has designated the following members of the firm to serve as
signatories: Richard Herzbach, Howard M. Stein, David E. Herold, and Jodi S. Hoffman.
All designated signatories are admitted to practice law in the State of New York. Neither
the Escrow Agent nor any authorized signatories on the account are the Sponsor,
Selling Agent, Managing Agent, or any principal thereof, or have any beneficial interest
in any of the foregoing.

The Escrow Account:

The Escrow Agent has established the escrow account at Valley National Bank,
501 North Broadway, Jericho, New York 11753 ("Bank"), a bank authorized to do
business in the State of New York. The escrow account is entitled “825 39" Street
Commercial Condominium IOLA Escrow Account” ("Escrow Account"). The Escrow
Account is federally insured by the FDIC at the maximum amount of $250,000 per
Deposit. The maximum deposit insurance amount will be $250,000. Any Deposit in
excess of $250,000 will not be insured. It is a special risk of this Offering Plan that if an
individual makes a Deposit in excess of said amount for the purchase of a Residential
Unit; the excess amount will not be federally insured. Purchasers should also note that if
the Purchaser has any accounts in the Bank where the funds are being held, the funds
in those accounts will count towards the $250,000 FDIC insurance limit. The Escrow
Agent and all authorized signatories hereby will submit to the jurisdiction of the State of
New York and its Courts for any cause of action arising out of the Purchase Contract or
otherwise concerning the maintenance or release of the Deposit from escrow.

All Deposits received from Purchaser shall be in the form of checks, money
orders, wire transfers, or other instruments, and shall be made payable to or endorsed
by the Purchaser to the order of Certiiman Balin Adler and Hyman LLP, as Escrow
Agent.
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Any Deposits made for Extras, if any, shall initially be deposited into the Escrow
Account and released in accordance to the terms of a written agreement between
Purchaser and Sponsor as provided for in Paragraph 13 of the Purchase Contract.

The Escrow Account is an Interest-on-Lawyer Account (“IOLA”) account
consistent with Section 487 of the Judiciary Law of the State of New York. Pursuant to
said law, all interest earned on the IOLA account will be paid to the State of New York.

The Purchase Contract:

The Purchase Contract is attached hereto as Schedule D in Part Il of the Plan.
The relevant escrow trust fund provisions are included in Paragraph 29 of the Purchase
Contract, which must be executed by the Escrow Agent.

Notification to Purchaser:

Within five (5) business days after the Purchase Contract has been tendered to
Escrow Agent along with the Deposit, the Escrow Agent shall sign the Purchase
Contract and place the Deposit into the Escrow Account. Purchaser shall be required to
complete the Tender of Escrow Agreement contained as Schedule D-1 in Part Il of the
Offering Plan upon execution of the Purchase Contract. Within ten (10) business days
of the placing of the Deposit in the Escrow Account, the Escrow Agent shall provide
written notice to Purchaser and Sponsor, confirming the Deposit. The notice shall
provide the account number of the account. Any Deposits made for Extras shall be
initially deposited into the Escrow Account and released in accordance to the terms of a
written agreement between Purchaser and Sponsor as provided in Paragraph 13 of the
Purchase Contract.

The Escrow Agent is obligated to send notice to the Purchaser once the Deposit
is placed in the Escrow Account. If the Purchaser does not receive notice of such
Deposit within fifteen (15) business days after tender of the Deposit, Purchaser may
cancel the Purchase Contract within ninety (90) days after tender of the Purchase
Contract and Deposit to the 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, 28 Liberty Street, 21%t Floor, New York, N.Y. 10005.
Rescission shall not be afforded where proof satisfactory to the Attorney General is
submitted establishing that the Deposit was timely placed in the Escrow Account in
accordance with the New York State Department of Law’s regulations concerning
Deposits and requisite notice was timely mailed to the Purchaser.

Release of Funds:

All Deposits, except for advances made for Extras received in connection with the
Purchase Contract, are and shall continue to be the Purchaser's money, and may not
be commingled with any other money or pledged or hypothecated by Sponsor, as per
GBL § 352- (h).
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Under no circumstances shall Sponsor seek or accept release of the Deposit of a
defaulting Purchaser until consummation of the Plan as defined in Section 20.1 (c) (6) of
the Department of Law regulations which defines consummation of the Plan, as the
filing of the Declaration of Condominium and the first transfer of title to a Residential
Unit to at least one Purchaser under the Offering Plan following a declaration of
effectiveness by the Sponsor and acceptance of the amendment of the declaration of
effectiveness by the Attorney General's Office. Consummation of the Plan does not
relieve the Sponsor of its obligations pursuant to GBL 88 352-e(2-b) and 352-h.

The Escrow Agent shall release the Deposit Funds in escrow if so directed:

(@) pursuant to terms and conditions set forth in the Purchase Contract upon
Closing of Title to the Residential Unit; or

(b) in a subsequent writing signed by both Sponsor and Purchaser; or

(©) by a final, non-appealable order or judgment of a court.

If the Escrow Agent is not directed to release the Deposit pursuant to paragraphs
(a) through (c) above, and the Escrow Agent receives a request by either party to
release the Deposit, then the Escrow Agent must give both the Purchaser and Sponsor
prior written notice of not fewer than thirty (30) days before releasing the Deposit. If the
Escrow Agent has not received notice of objection to the release of the Deposit prior to
the expiration of the thirty (30) day period, the Deposit 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 Deposit within said thirty (30) day period, the Escrow Agent shall continue
to hold the Deposit 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 Deposit contained in the Escrow Account with the clerk of the county
where the Residential Unit is located and shall give written notice to both parties of such
Deposit.

The Sponsor will not object to the release of the Deposit to:

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

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

Purchasers should note that it shall be an express condition of Closing of Title
that the Purchaser sign the form contained in Part Il as Schedule D-2 which will enable
the Escrow Agent to release the escrow funds, if not previously released as provided
above.
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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.

Waiver Void:

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
any Deposit is absolutely void. The provisions of the Attorney General’'s regulations and
GBL 88 352-e(2-b) and 352-h concerning escrow/trust funds shall prevail over any
conflicting or inconsistent provision in the Purchase Contract, Offering Plan or any
amendments.

General:

Nothing contained herein shall diminish or impair the Sponsor's statutory
obligation to each Purchaser pursuant to GBL 8§ 352-h to hold in trust all Deposits,
advances or payments made in connection with the offer until consummation of the
transaction with such Purchaser. Consummation of the plan does not relieve Sponsor of
its obligations pursuant to GBL § 352-h. Funds from any Escrow Account remain the
property of the Purchaser until employed in connection with the consummation of the
transaction. Such funds shall not be a part of the estate of the Sponsor or the Escrow
Agent upon any bankruptcy, incapacity, or death.

The Escrow Agent shall maintain all records concerning their Escrow Account for
seven (7) years after release of the funds.

Upon the dissolution of the law firm which was the Escrow Agent, the
former partners or members of the firm shall make appropriate arrangements for the
maintenance of the Escrow Account records by one of them or by the successor firm
and shall notify the Department of Law of such transfer.

Xll.  FINANCING FOR QUALIFIED PURCHASERS

THIS PLAN DOES NOT CONTAIN ANY FINANCING ARRANGEMENTS FOR
PURCHASERS. PROSPECTIVE PURCHASERS WHO ARE INTERESTED IN SUCH
FINANCING SHOULD CONTACT LENDING INSTITUTIONS, SUCH AS MUTUAL
SAVINGS BANKS AND COMMERCIAL BANKS, MANY OF WHICH HAVE
ADVERTISED THAT THEY OFFER FINANCING TO PURCHASERS OF
CONDOMINIUM UNITS.

Any applications for such financing with lending institutions must be done on an
individual basis by prospective Purchasers and will involve negotiations exclusively
between the lending institution and the applicant. The Sponsor should not be construed
hereunder as offering any such financing or representing the availability or terms of
such financing.
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The Purchase Agreement is not conditioned upon a Purchaser securing
satisfactory mortgage financing. Obtaining a mortgage shall be the sole risk and
responsibility of each Purchaser. In no event will the Sponsor be obligated to return a
Purchaser’'s Deposit in the event a Purchaser is unable to obtain a mortgage. In
addition, the Purchase Agreement will remain in full force and effect and Purchaser will
be obligated to pay the balance of the purchase price at Closing regardless of the
availability of financing. In the event a Purchaser does not Close Title to the Community
Facility Unit as a result of their inability to obtain a mortgage, the Deposit plus the
interest and cost of any custom work ordered or Sponsor performed work within the
Community Facility Unit, will be retained by Sponsor as liquidated damages.

NO REPRESENTATION IS MADE BY THE SPONSOR AS TO WHETHER ANY
PURCHASER WILL QUALIFY FOR FINANCING OR AS TO THE TERMS, COST OR
AVAILABILITY OF SUCH FINANCING. THE SPONSOR SHALL HAVE NO LIABILITY
OR RESPONSIBILITY TO ANY APPLICANT IF HIS APPLICATION FOR FINANCING
IS NOT ACCEPTED.

The Closing of Title to a Residential Unit where the Purchaser has obtained
financing will take place simultaneously with the Closing of the mortgage loan and the
proceeds will be applied towards the then balance of the purchase price.

Xlll.  EFFECTIVE DATE OF THE PLAN

Sponsor's offer to sell the Community Facility Units is contingent upon the Plan
being declared effective and no Closing to a Community Facility Unit will be held until
the Plan is declared effective. This Offering Plan will not become effective until bona
fide Purchasers, including investors, have executed Purchase Agreements which have
been accepted by Sponsor for at least 15% in number of the Community Facility Units
of the Building, offered under the Plan (15% x 12 Community Facility Units = (2)
Community Facility Units). The Sponsor will declare the Offering Plan effective by filing
an amendment to the Plan disclosing the Plan's effectiveness. Sponsor will not Close
Title to the first Community Facility Unit until the Amendment disclosing the
effectiveness of the Condominium has been accepted for filing by the Attorney
General's Office. The Plan will not be declared effective based on Purchase
Agreements:

(1) signed by Purchasers who have been granted a right of rescission that
has not yet expired or been waived; or

(i) based on Purchase Agreements where the Purchaser has not had at least
three (3) business days to review the Offering Plan and all filed
amendments; or
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(i)  with any Purchaser who is the Sponsor, the Selling Agent, or the
Managing Agent or is a Principal of the Sponsor, the Selling Agent or the
Managing Agent or is related to the Sponsor, the Selling Agent or the
Managing Agent or to any Principal of the Sponsor or the Selling Agent or
the Managing Agent by blood, marriage or adoption or as a business
associate, an employee, a shareholder or a limited partner; except that
such a Purchaser, other than the Sponsor or a Principal of the Sponsor,
may be included if the Sponsor has submitted proof satisfactory to the
Department of Law establishing that the Purchaser is bona fide.

Further, prior to the Plan being declared effective, the Sponsor has the option not
to Close Title to the Community Facility Units and to abandon the Plan at any time if
less than eighty (80%) percent in number of the Community Facility Units of the Building
offered hereby are sold and title to any Community Facility Unit has not been conveyed
(80% x 12 Community Facility Units = 10 Community Facility Units). In the event
Sponsor exercises such option, it shall forthwith return to the Purchaser all monies paid
with interest, if any, within twenty (20) days of the abandonment of the Plan. When
Purchase Agreements for eighty (80%) percent of the Community Facility Units of the
Building have been entered into the Sponsor must declare the Plan effective.

In the event all Purchase Agreements are either rescinded or terminated prior to
the date of the first Community Facility Unit closing, regardless of whether the
Condominium Declaration has been recorded, Sponsor must re-declare the Offering
Plan effective, in accordance with 13 NYCRR §20.1(c)(6).

Once the Plan has been declared effective, it may not be abandoned except for
(i) a defect in title which cannot be cured for less than one-half (12%) percent of the total
amount of the offering or (ii) work orders of a mortgagee or violations that cannot be
cured for less than one-half (%2%) percent of the total amount of the offering, or (iii)
substantial damage or destruction of the Building by fire or other casualty which cannot
be cured for less than one-half (¥2%) percent of the total offering, or (iv) the taking of
any material portion of the property by condemnation or eminent domain. In the event
Sponsor abandons the Plan after it has been accepted for filing and the Sponsor has
accepted Purchase Agreements, the Sponsor shall promptly submit an amendment to
the Office of the Attorney General together with a 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 will be disclosed in the Amendment. The funds must be returned
within five (5) days after the amendment abandoning the Offering 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 commercial or
professional tenants, if any, in the manner specified by Section 20.1 (d) (1) of the
Attorney General’'s Regulations.
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XIV. TERMS OF SALE

After the Plan has been declared effective the Sponsor will fix a date for the
Closing of Title to the Community Facility Units for which Purchase Agreements have
been executed by serving notice on each Purchaser stating the date of the first Closing
and setting such Purchaser's Closing Date. Notice will be sent to all Purchasers who
have executed and delivered Purchase Agreements to the Sponsor and whose
Purchase Agreements are then in effect by (i) personal delivery; or (ii) overnight
delivery, addressed to the Purchasers at the last known residence of such Purchaser or,
if the Purchaser has provided written information of an alternative address for notices,
addressed to the Purchaser at the alternative address. If Sponsor has no information of
the last known residence address but has written information of the place of business or
employment of such Purchaser, the mailing shall be addressed to such last business or
employment address.

Such notice will be served no less than thirty (30) days before the date set for the
Closing of the Community Facility Units. Sponsor may permit Purchasers to waive the
thirty (30) day provision by a written waiver or in the Purchase Agreement. A form for
such waiver of the thirty (30) day notice is contained as Schedule D-2 to the Offering
Plan. Said notice will also include notice of the obligation to pay the balance of the
purchase price.

On the Closing Date fee title to the Community Facility Unit will be conveyed to
the Purchaser together with the Community Facility Unit's undivided interest in the
Common Elements. The Closing of Title to the first Community Facility Unit is expected
to commence by approximately January 1, 2022. Such Closing, however, will only take
place after or simultaneously with the happening of the following events:

1. The delivery to the Community Facility Unit Owner of a Bargain and Sale
Deed with covenants against grantor's acts. A copy of the Deed is
contained as Schedule F in Part Il of the Offering Plan.

2. The payment of the Purchase Price in full subject to adjustments and other
costs as provided for in the Purchase Agreement.

3. If so requested by the Purchaser, a title insurance company licensed to do
business in New York State shall agree to insure that such Purchaser has
marketable fee title in the Community Facility Unit, free and clear of all
liens, encumbrances and title exceptions, except those set forth below, the
Deed, 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.
Purchasers have the right to obtain title insurance from any title company
of their choice authorized to do business in the State of New York.
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10.

All articles of personal property, fixtures and equipment as set forth in the
Offering Plan for the Community Facility Unit being purchased are to be
included in the sale of such Community Facility Unit.

The Declaration, By-Laws, floor plans and engineers and tax authority
certification required by Section 339-p of Article 9-B of the Real Property
Law of the State of New York shall be recorded or filed as required by law.

The Community Facility Unit and its undivided interest in the Common
Elements shall not be subject to the lien of any mortgage at the time of
Closing except any mortgage to be released upon closing or any mortgage
obtained by the Purchaser at the time of Closing representing a purchase
money mortgage or mortgages taken by the Purchaser.

The Sponsor will give each Purchaser who entered into a Purchase
Agreement not less than thirty (30) days' prior written notice of the date,
time and place for the transfer of title to their Community Facility Unit
unless a Purchaser waives such thirty (30) days’ notice. A form for such
waiver is contained as Schedule D-2 in Part Il of the Offering Plan or may
be provided in the Purchase Agreement.

The filing of an amendment to the Offering Plan disclosing that the Plan
has been declared effective and that the terms of this Section XV will be
met.

The Purchaser shall execute an instrument in the form annexed to the
Purchase Agreement designating the Board of Managers as Purchaser’s
attorneys-in-fact, coupled with an interest for the sole purpose of
managing, selling, mortgaging, leasing, voting or otherwise dealing with
any Community Facility Units acquired by the Board of Managers in
accordance with any of the provisions of the By-Laws and designating the
Sponsor as Purchaser’s attorney-in-fact to file an amendment to the
Declaration of Condominium permitting the certification by a registered
architect or professional engineer, certifying that the floor plans filed as
part of an amended Declaration are an accurate copy of portions of the
plans of the Building and fully and fairly depict the layout, location,
designation and approximate dimensions of the Community Facility Units
as built or amending such Declaration to create any utility easements or to
carry out any of the provisions of the Offering Plan of such Condominium.

Title to the Community Facility Unit will be subject to the following:

1.

State of facts of the property as shown on a survey to be made prior to the
Closing of Title provided such facts would not render title unmarketable
and any state of facts which an accurate survey of the Community Facility
Unit would show provided such state of facts would not render title
unmarketable.
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Any sewer, water, gas, electric, drainage, telephone, cable television or
utility easements granted or to be granted hereatfter.

All of the terms, covenants, and conditions of the Declaration, the By-Laws
of the Condominium and the As-Built Plans, as they are subsequently filed
or recorded, the Offering Plan and any amendment thereto.

All existing or future easements set forth in the By-Laws and Declaration
of the Condominium as they are subsequently recorded including:

(@)

(b)

(€)

(d)

(€)

Easements in favor of the Owners of other Community Facility
Units to use the pipes, wires, conduits, cable television, and public
utility lines located in the Common Elements or in the Community
Facility Unit itself servicing such other Community Facility Units
and/or the Common Elements.

Easements in favor of the Board of Managers, its agents,
contractors or employees to have a right of access to the
Community Facility Unit and to the Common Elements to inspect,
maintain or repair or to make repairs to the Community Facility Unit
to prevent damage to the Common Elements or any other
Community Facility Units, to make repairs to the Common
Elements, to any wires, pipes, conduits or cable television system
servicing any of the Community Facility Units or to make repairs to
any other Community Facility Unit, regardless of the nature of the
Common Elements.

Easements in favor of those Community Facility Units having
restricted use to portions of the Common Elements.

Easements for the continuance of encroachments on any
Community Facility Unit and on the Common Elements by other
Community Facility Units or portions of the Common Elements, now
existing by reason of the construction of the Community Facility
Units, or hereafter occurring by reason of the settling or shifting of
the Community Facility Units, or by reason of the repair and/or
restoration by the Board of Managers of the Community Facility
Units or such other Community Facility Units or such Common
Elements, after damage by fire or other casualty or after taking in
condemnation or eminent domain proceedings, or by reason of an
alteration to the Common Elements made by the Board of
Managers, so that any such encroachments may remain as long as
the Community Facility Units stand.

Easements in favor of Community Facility Unit Owner(s) and/or
their tenants to erect, maintain and replace one (1) or more signs
on the property permitted by law and in compliance with the Rules
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(f)

(¢))
(h)

and Regulations of the Condominium for the purpose of advertising
the operation of any business conducted therein.

Easements in favor of any Community Facility Unit Owner(s) for (i)
the installation, maintenance, repair and replacement of signs,
flues, vents, air-conditioning, heating, ventilating, water and other
mechanical liens and fixtures and equipment on the exterior walls,
the roof and through the Common Elements of the Building, and in
through under and over any Community Facility Unit and any
Community Facility Unit(s) resulting from the subdivision and/or
consolidation of a Community Facility Unit; (ii) through the Common
Elements of the Building for access to the roof for the purpose of
installing, repairing, maintaining and replacing any fixtures and
equipment now or hereafter located on the roof, provided, however,
that except in the case of an emergency, the right of access may be
exercised only after prior notice to and consent of the Board of
Managers and through any crawlspaces. A Community Facility Unit
and any Community Facility Unit resulting from the subdivision
and/or consolidation of a Community Facility Unit shall be subject to
easements in favor of any other Community Facility Unit(s) and any
Community Facility Unit resulting from the subdivision and/or
consolidation of a Community Facility Unit for the installation,
maintenance, repair and replacement of gas, electricity, heating,
air-conditioning, ventilating and water and other mechanical lines
and fixtures and equipment serving the Community Facility Unit and
any Community Facility Unit resulting from the subdivision and/or
consolidation of a Community Facility Unit. No Community Facility
Unit Owner will be permitted to subdivide a Community Facility Unit
if the Community Facility Unit Owner is delinquent in their Common
Charges. The repair, maintenance, and replacement of any Limited
Common Element in or servicing any subdivided Community
Facility Unit will be the responsibility of the Community Facility Unit
Owner of the subdivided Community Facility Unit. All expenses and
any Common Charges associated with any newly created Limited
Common Element of a subdivided Community Facility Unit shall be
the obligation of the Community Facility Unit Owner of the
subdivided Community Facility Unit.

Any covenants, conditions, easements, and lease agreements that
are currently of record.
The following covenants and restrictions:

(1) Covenant and Restriction set forth in the deed recorded in
CRFN 2013000340479.

(i) Loading Berth Restrictive Declaration recorded in CRFN
2015000219936.
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(i)  Parking Restrictive Declaration recorded in CRFN
2015000237115.

(iv) Meter Rooms Restrictive Declaration recorded in CRFN
2015000237116.

(v) Railroad Consent in Liber 851 Page 472 and Liber 2253
Page 530.

0] Any additional declarations, covenants, restrictions, reservations,
exceptions, easements, and agreements which have been
recorded or appear in recorded documents, or are yet to be
recorded, provided they do not prevent use of a Community Facility
Unit for any use permitted by applicable law.

The Sponsor has been advised by its counsel that in counsel's opinion, none of
the exceptions to title herein above set forth are contrary to the terms of the Purchase
Agreement nor will they interfere with the quiet use or enjoyment of the Purchaser's
Community Facility Unit.

XV. CLOSING COSTS AND ADJUSTMENTS

The estimated Closing Costs and expenses to be borne by each Purchaser are
as follows:

1. Fee title insurance is available from Advantage Title, as agent for a title
company authorized to do business in the State of New York, 201 Old
Country Road, Melville, New York 11747, Attention: Kathy Randazzo
(631) 424-6100. Sponsor has obtained its title insurance from Advantage
Title. If a Purchaser elects to obtain fee title insurance and for mortgage
title insurance, the Purchaser will pay the premium therefor which will vary
depending upon the purchase price and whether or not a mortgage title
policy is obtained simultaneously with the fee title policy. Title insurance
rates are set by the New York Board of Title Underwriters and filed with
the New York State Insurance Department. The Purchaser is free to
obtain title insurance from any company of their choice without incurring a
penalty.

2. Purchasers should anticipate additional fees for Endorsements to the
Owner and Mortgage Title Insurance, as applicable, and fees for municipal
and other searches. These fees can be estimated at approximately $957.
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Fees for the recording of the mortgage, deed, power of attorney and any
affidavit required in connection with the mortgage tax credit available
under RPL 8339-ee which total approximately $850.

In the event the Purchaser shall obtain a purchase money first mortgage,
Purchaser shall pay recording fees for the mortgage of approximately
$100. For first mortgages in an amount less than $500,000, Purchaser
shall pay mortgage tax of 2.05% of the amount of the mortgage less $25
and for first mortgages in an amount in excess of $500,000, Purchaser
shall pay mortgage tax of 2.175% of the amount of the mortgage less $25.
In addition, the Purchaser will be required to pay the lending institution’s
attorney’s fees, any mortgage origination fees, bank credit an appraisal
fees and other expenses that the lending institution may charge incident to
the making of the permanent loan. If Purchaser obtains a mortgage loan,
Purchaser shall pay all closing costs associated with such loan, which
may include, but need not be limited to, the following:

@) a fee and service charge for recording the mortgage;

(b) a mortgage recording tax in the amount provided for by law;

(© to Sponsor, a sum equal to the full amount (but not in excess
thereof) of the partial mortgage recording tax credit provided by
Section 339-ee(2) of the New York Condominium Act, to the extent
same is or becomes available, as a reimbursement for the
mortgage recording taxes previously paid, if applicable. To the
extent that the Purchaser is entitled to any credit against the
mortgage recording tax by contractual arrangement the Purchaser
shall pay to Sponsor at the Closing for such Community Facility
Unit the amount of any such credit, if applicable. If Purchaser’s
lender, that is providing a mortgage, assumes or consents to the
assignment of a mortgage lien encumbering only such Purchaser’s
Community Facility Unit and as a result is entitled to an exemption
of all or a portion of the mortgage tax which would have been
available to the Purchasers, the Purchaser shall pay to Sponsor the
amount of such exemption (the “Assignment Exemption”). In the
event the credit under Section 339-ee(2) is not available and the
Assignment Exemption is provided, the Sponsor, at its own
discretion, may utilize the exemption to provide a discounted
closing cost to the Purchaser upon which the Purchaser would be
responsible for the legal fees in connection with obtaining such
exemption and at no time would such fees exceed the amount of
tax payable by Purchaser to the taxing authority had such an
exemption not been made available.
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There will be no mortgage closing costs if a Purchaser does not obtain a
mortgage.

5. New York State Transfer Tax and New York City Real Property Transfer
Taxes.

6. Working capital equal to two (2) months Common Charges to be paid to
the Condominium. While Sponsor is in control of the Board of Managers,
the working capital fund may be used to reduce the Common Charges of
the Condominium.

7. Each Purchaser shall pay $3,750 to Sponsor’s counsel, representing a fee
for services in connection with preparing the Community Facility Unit
Deed, the Community Facility Unit Owner’s Power of Attorney and for
coordinating and attending the Closing. Such fee shall be payable at or
prior to the Closing by Purchaser’s unendorsed, personal check made
payable directly to the order of Sponsor’s attorney.

8. Any mortgage tax credit received pursuant to Section 339-ee of the Real
Property Law will inure to the benefit of Sponsor.

9. A pro-rata portion of the estimated then current year's condominium
insurance based on the Percentage of Common Interest of the Community
Facility Unit being purchased regardless of whether or not the first Board
of Managers has commenced the collection of Common Charges.

As an example, a Purchaser of a Community Facility Unit in which the purchase
price is $2,614,139, who procures a first mortgage in the amount of $2,091,311 and
who has a Percentage of Common Interest of 7.75% will pay the following approximated
Closing Costs:

Owners Policy and Endorsements:
Fee Title Insurance $ 9,901

Loan Policy and Endorsements:

Mortgage Insurance $ 2,023
TIRSA-8.1 Environmental Lien $ 50
Waiver of Arbitration $ 50
TIRSA-4 Condominium $ 50
Miscellaneous Charges:
Municipals $ 495
Bankruptcy Search $ 100
Patriot Search $ 100
Escrow Service Fee $ 50
Estimated Sales Tax $ 62
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State and Local Taxes:

Mortgage Tax $ 58,556
New York State Transfer Tax $ 16,994
New York City Transfer Tax $ 68,621

Recording Fees:
Mortgage Recording (up to 25 pgs.

+ $5 per Additional page) $ 250
Deed Recording Fee (up to 3 pgs.

+ $5 per Additional page) $ 400
Condominium POC $ 100
Assignment $ 100

Additional Expenses

Condominium Working Capital $1,940
Pro-Rata Insurance $ 930

Sponsor Attorney Fees for Preparation
of Deed, Power of Attorney and

other Closing: $ 3,750
Water Tap Fee $ 1,000
Sewer Tap Fee $ 1,000
Survey Fee $ 1,000
Fee for completion of any lender’'s

Mortgage questionnaire $ 150

TOTAL.: $167,672

If a Closing takes place, at the request of Purchaser, at any location other than
Sponsor or Sponsor’s attorney’s office, Purchaser shall pay to Sponsor’s attorney a
travel fee in the sum of $1,000.

In the event the Sponsor’'s Attorney is required to prepare the New York City
“ACRIS” transfer documents Purchaser shall be required to pay Sponsor’s attorney an
additional fee of $750. In the event the title company prepares the ACRIS, Purchaser
shall pay the applicable fee of the title company.

In the event a Closing is adjourned with Sponsor’'s consent, at the request of
Purchaser or Purchaser’s attorney within forty-eight (48) hours of the scheduled time of
Closing, Purchaser shall also pay Sponsor’s attorney an adjournment fee in the sum of
$1,000.

In the event the Purchase Agreement is assigned with the consent of the
Sponsor, Purchaser shall pay a $1,000 assignment fee to Sponsor’s Closing Attorney.
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In the event the Purchase Agreement is cancelled and/or released Purchaser
shall pay a $1,000 cancellation and/or release fee to Sponsor's Attorney for each
cancellation or release prepared by Sponsor’s attorney.

In the event the Community Facility Units have not been separately assessed for
real estate tax purposes prior to the Closing of Title to the first Community Facility Unit,
Sponsor may place in escrow, in the name of the Board of Managers, an amount equal
to the unpaid real estate taxes which will be levied against the Community Facility Units
in the Condominium for the six (6) month period following the first Closing. Thereatfter,
at each Closing during said period, each Purchaser will reimburse the Sponsor for the
pro-rata amount paid on behalf of said Community Facility Unit. Alternatively, the
Sponsor may place in escrow, in the name of Board of Managers, an amount equal to
the real estate taxes attributable to the unsold Community Facility Units for such six (6)
month period and may collect at each Closing the estimated amount of taxes
attributable to such Community Facility Unit for the balance of the six (6) month period.
The Board of Managers will pay the real estate taxes from the escrow account when
taxes are due and payable. After the Community Facility Units are separately assessed,
the funder of the escrow account and the Community Facility Unit Owner will be
reimbursed for any overpayment of taxes or assessed for an underpayment. The initial
post-closing amendment will state the amount of the real estate tax escrow.

Purchaser shall also pay, or reimburse to Sponsor, if Sponsor has already made
payment, the following charges: (a) inspections and (b) appraisals.

If through no fault of Sponsor, Purchaser fails for any reason to Close Title after
the date originally scheduled in Sponsor's Notice of Closing or such later date (if
applicable) to which Sponsor in a subsequent Notice for Closing adjourned the Closing,
all of the aforementioned apportionments shall be made as of midnight of the day
preceding (i) the date originally scheduled for Closing or (ii) Sponsor's adjourned
Closing Date (as the case may be). In addition, Purchaser shall pay to Sponsor at or
prior to the actual Closing an amount equal to .0438% per day (which equals an annual
rate of 16%) of the purchase price for the Community Facility Unit for each day beyond
such originally scheduled or Sponsor adjourned Closing Date, to and including the date
of actual Closing, for reimbursement and defrayal of Sponsor’s carrying costs and other
charges.

The fee title policy premiums and the recording charges set forth above are
estimates based on the rates in effect as of the date of this Offering Plan. If said
premiums, charges or rates are subsequently revised by the title company, the State, or
Municipality, each Purchaser shall be required to pay the title policy premiums,
recording charges and Closing Costs in effect as of the date of the Closing of Title to
their Community Facility Unit.

The Sponsor anticipates that the only items which will be apportioned at the
Closing of Title to the Community Facility Units will be real estate taxes and sewer
charges, if any, and Common Charges, if they have been declared by the Board of
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Managers. The adjustments will be made as of 11:59 P.M. on the day preceding the
Closing Date. In the event there are any other items which are to be apportioned at
closing, said items will be adjusted at the Closing. The Sponsor will advise the
Purchaser of the Closing Date by giving Purchaser written notice at least thirty (30) days
prior to the Closing Date.

XVI.  RIGHTS AND OBLIGATIONS OF THE SPONSOR

No bond or other security has been furnished to secure performance of the
following obligations. All 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 Sponsor controls the Board, it is within
Sponsor’'s sole power to enforce the obligations of the Sponsor pertaining to the
Common Elements. Sponsor is obligated to perform the following:

1. Sponsor will endeavor in good faith to market and sell the Community
Facility Units in the Condominium. Notwithstanding, Sponsor retains the
unconditional right to rent rather than sell the Community Facility Units.
Because Sponsor is retaining the unconditional right to rent rather than
sell Community Facility Units, this Plan may result in the creation of a
Condominium in which a majority of the Community Facility Units are not
owned by purchasers or investors unrelated to the Sponsor. Due to the
fact Sponsor is not limiting the conditions under which it will rent rather
than sell Community Facility Units, there is no commitment to sell more
Community Facility Units than the fifteen (15%) percent necessary to
declare the plan effective and Purchasers unrelated to the Sponsor may
never gain effective control and management of the Condominium. The
Loan disclosed in Paragraph 8 of this Section XVII does not have any
limitations or requirements that provide when Sponsor may rent rather
than sell under specified market conditions.

2. The Sponsor has the obligation to defend any suits or proceedings arising
out of Sponsor’s acts or omissions under applicable law and regulations
and the obligations in the Plan, and to indemnify the Board of Managers
and the Unit Owners.

3. Any representations under the Offering Plan, all obligations pursuant to
the General Business Law, and such additional obligations under the
Offering Plan which are to be performed subsequent to the Closing Date
will survive delivery of the deed.

4. Until title to a Community Facility Unit is passed to a Purchaser, the
Sponsor will pay such Common Charges, special assessments, and real
estate taxes, as are assessed by the Board of Managers of the
Condominium and the municipality on Community Facility Units, whether
built or unbuilt, to which title has not passed. Once title is passed to a
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Purchaser the Purchaser shall be solely responsible for all Common
Charges, special assessments, real estate taxes and all other costs
applicable to the Community Facility Unit, as are assessed by the Board of
Managers of the Condominium, the municipality, and any utility company.
No bond or other security has been posted to secure such obligations.
Sponsor will fund its financial obligations to the Condominium from the
income derived from the sale of Community Facility Units, Sponsor's
assets, and rental income. Sponsor presently has the resources to fund
such obligations.

The risk of loss or damage to a Community Facility Unit by fire or any
other cause until the delivery of the deed or Purchaser takes actual
possession of the Community Facility Unit pursuant to written agreement
is assumed by the Sponsor. In the event a Purchaser takes actual
possession prior to Closing, said Purchaser will assume the risk of losses
not covered by insurance upon production of the policy by the Sponsor to
the Purchaser which provides that actions of interim lessees are not
covered under the then existing policy. If Purchaser is or becomes the
occupant or tenant of the Community Facility Unit prior to Closing, then, as
of the date of Purchaser’s occupancy, Purchaser shall be responsible for
any and all damage caused by any acts or omissions of Purchaser, or
Purchaser's agents, employees, invitees, or family members. Interim
lessees are advised to confer with an insurance advisor.

In the event of damage to a Community Facility Unit prior to delivery of
the deed or a Purchaser taking occupancy the Sponsor will notify the
Purchaser within ten (10) days of the damage taking place to advise the
Purchaser as to whether or not it will repair the damage from a casualty or
other cause and if to be repaired the estimated time frame of the repair. In
the event the Sponsor elects not to do the repair, Sponsor will return
Purchaser’s Deposit and any Extras within ten (10) days of the notice to
the Purchaser. Subsequent to the Closing of Title to a Community Facility
Unit or Purchaser taking occupancy, the Purchaser assumes all risk of
loss to the Community Facility Unit.

Sponsor will initially procure fire and casualty insurance for the
Condominium as set forth in the budget. In the event there is insufficient
funds in the Condominium to pay for such insurance, Sponsor may lend
the Condominium such funds and will be repaid out of subsequent
Common Charges collected. No Board or Community Facility Unit Owner
approval is required to make such loan. In the alternative Sponsor can
collect the pro-rata cost of insurance for the first year of operation from
each Community Facility Unit based on the Community Facility Unit's
percentage of common interest.
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10.

11.

In the event of the dissolution or liquidation of the Sponsor or the transfer
of ten (10) or more Community Facility Units or twenty percent (20%) or
more of the total number of Community Facility Units in the Condominium,
whichever is less, the Principals of the Sponsor will provide financially
responsible entities or individuals who will assume the status and all the
obligations of the Sponsor for those Community Facility Units under the
Offering Plan, applicable laws, or regulations.

Sponsor has received a Loan from the Lender, The Berkshire Bank, 4
East 39" Street, New York, New York 10016 which will enable Sponsor to
construct the Condominium. The Sponsor will be obligated to pay off and
otherwise comply with the terms of any mortgage on Sponsor’s interest in
the Units in the Condominium. After the recording of the Declaration and
before the Closing of Title to the first Unit, any mortgage will be satisfied,
or released, or subdivided, extended, and consolidated with the individual
permanent mortgages which will be placed on the Units of those
Purchasers obtaining a mortgage. Any mortgage tax savings as a result of
any assignment of a mortgage or pursuant to law shall inure to the benefit
of the Sponsor. Sponsor may, but is not obligated, to request that a
Purchaser’s lender take an assignment of Sponsor’'s mortgage loan for the
purpose of obtaining the mortgage tax credit. In addition, before the
Closing of Title to the first Unit, all liens and mortgages affecting the
Condominium shall be paid and satisfied or the Unit being conveyed, and
its appurtenant Common Interest shall be released therefrom by partial
release duly recorded. The Sponsor’'s Loan provides that each Unit will be
released from the lien of the Loan at each Closing upon the payment to
the lender of a release price. The Loan will not have any limitations or
requirements that provide when Sponsor may rent rather than sell.

The Sponsor will deliver to the Board of Managers upon the recording of
the Declaration all manufacturers', and sub-contractors' heating, electrical,
plumbing, roofing warranties and bonds relating to the Purchaser's
Community Facility Unit or the Common Elements respectively, if any, to
the extent made by such manufacturers and subcontractors and to the
extent such warranties and bonds are assignable.

The Sponsor will pay all expenses incurred prior to the establishment of
the Condominium 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 in connection with the sale of all of the
Community Facility Units held or owned by the Sponsor and will pay all
selling expenses including, but not limited to, advertising and printing
costs, architect fees, and costs of filing this Offering Plan and
amendments thereto.

The Sponsor reserves the easements, licenses, rights and privileges of a
right-of-way in, through, over, under and across the Common Elements of
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12.

the Condominium for the purpose of completing any renovation and/or
improvement to a Community Facility Unit or the Common Elements and
sale and rental of Community Facility Units and facilities in the
Condominium and, towards this end, reserves the right to grant and
reserve easements and rights-of-way in, through, under, over and across
the Common Elements for the installation, maintenance and inspection of
lines and appurtenances for public or private water, sewer, drainage, cable
television, and other utilities and for any other materials or services
necessary for the completion of the work. Sponsor also reserves the right
to connect with and make use of the utility lines, wires, pipes, conduits,
cable television, sewers and drainage lines which may from time to time
be in or along the Common Elements. Sponsor will be obligated to pay for
the cost of any utilities it uses as a result of its use of the easements,
licenses, rights, and privileges of a right-of-way. Finally, the Sponsor
reserves the right to continue to use the Common Elements and any
facilities, sales offices, model Community Facility Units and signs located
on the Common Elements, in its efforts to market the Community Facility
Units in the Condominium for sale and rental. Sponsor will be obligated to
repair any damage to the Common Elements and Community Facility
Units caused as a result of its use of the easements, licenses, rights, and
privileges of a right-of-way for any renovation and/or improvement to a
Community Facility Unit or the Common Elements of the Condominium.

The acceptance of a deed by a Purchaser will be deemed an
acknowledgment that Sponsor has performed and discharged every
agreement and obligation on the part of Sponsor to be performed under
the Plan and the Purchaser accepts the Community Facility Unit in its “As-
Is” condition as of the date of Closing of Title to the Community Facility
Unit subject to any obligations of Sponsor that survive closing, including,
without limitation, any Pre-Inspection Statement. Notwithstanding,
Sponsor has the obligation to construct the Building in accordance with
applicable law, codes, regulations and in a manner consistent or
comparable with construction standards customary in the particular trade
and in accordance with the plans and specifications. Sponsor will not be
responsible for correcting any defects in the operation of any appliances,
equipment, or fixtures with respect to which assignable warranties or other
undertakings are assigned to the Board of Managers or Community
Facility Unit Owners.

Regarding the Common Elements of the Condominium, the Sponsor will
correct any defects in the construction of the Common Elements, or in the
installation or operation of any mechanical equipment therein, due to
improper workmanship or material substantially at variance with this
Offering Plan as may be changed by Sponsor from time to time provided
and on condition that Sponsor is notified of or becomes aware of such
defect(s) within twelve (12) months of the completion of the affected
Common Area which is evidenced by the issuance of a temporary or
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permanent Certificate of Occupancy. In no event will Sponsor be liable for
consequential damages (whether based on negligence, breach of
contract, warranty, or otherwise), it being intended that Sponsor's sole
obligations under the Plan will be to repair or, at Sponsor’s option, replace
(or cause to be repaired or replaced) any defective item of construction
(whether arising as a result of defects in material or improper
workmanship or material substantially at variance with the Plans and
Specifications), subject to the terms and conditions (and within the time
limits) set forth in this paragraph. The quality of construction shall be
comparable to local standards customary in the particular trade and in
accordance with the plans and specifications.

In no event will Sponsor be responsible for any condition in the Building as
may be applicable resulting from (i) normal wear and tear or natural
deterioration or from the normal movement, settlement and/or shrinkage of
the Building and/or Building materials; (ii) defects of an immaterial nature,
such as, without limitation, partial or total loss of any trees, shrubs, bushes
or other landscape improvements that may abut the Building, nail pops,
protruding dry wall fastenings, ridging on gypsum board, Ilumber
shrinkage, door or window sticking, door warpage including, without
limitation, warpage of the main entrance door within reasonable tolerances
of doors of similar size and weight, scratches in plastic laminate, vitreous
china, natural stone, wood, stainless steel or porcelain surfaces; bathroom
finish grouting; adjustment of doors; walls not square; electrical plates not
straight; discoloration or shrinkage; slight separation between base and
floors; (iii) normal settlement and deflection or any consequential damage
resulting therefrom including, without limitation, cracks in roof ballast, or
concrete cracks which do not reduce the structural integrity of the Building;
(iv) immaterial deviations in the level of ceilings, and imperfections in
ceiling finishes; (v) imperfections in painting finishes; (vi) immaterial
deviations in the level of a floor or failure of finished floors and walls to be
straight or on plane or at less than 90° from each other; (vii) alignment of
bathroom finishes and variation in grouting thickness; (viii) air infiltration
and water infiltration from windows in accordance with customary practice
and professional standards; (ix) noise from normal plumbing and the
HVAC system; (x) normal floor noises and creaking; (xi) carpet or floor
discoloring or stretching; (xii) scratches and imperfections or variations in
width, length, thickness, finish or color range of wood floor strips or other
flooring or floor finishes, also, normal shrinkage or expansion of wood
flooring due to changes in moisture content of wood; (xiii) repair of chips,
scratches, mars, breaks, dents, cracks that are immaterial or other
immaterial defects in: exterior stone; windows, window glass, frames and
hardware; insulation attached to the curtain wall; sliding glass doors,
frames, door glass and hardware; louvers; lighting fixtures, lenses, baffles
and globes; all painted surfaces; all sinks, tubs, basins, water closets;
kitchen cabinets, back splashes and countertops; vanity tops and
cabinets; all tile or natural stone floors and walls; saddles; all appliances;
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woodwork, millwork and doors; mirrors and after the Community Facility
Unit Closing, paint touch-ups, repair of dented appliances, or replacement
of light bulbs; (xiv) cracks or variations in tone or color of natural stone or
variations in tone or color of vanity tops or variations in veining of any
natural stone surfaces; (xv) leaching or color variation in color mortar and
colored brick, and dimensional variations in brick joints, and mortar
droppings on bricks; (xvi) ponding and/or controlled drainage on the roof
surface; (xvii) cracks in pressure-treated lumber used or intended for use
outside the Building; (xviii) cracks or discoloration in concrete and/or
paving; (xix) discoloration to hardware and plumbing finishes; (xx) stains,
runs, lumps, shags or imperfections in weave in fabric panels; (xxi)
scratched, dirty or cracked lenses in light fixtures; or (xxii) terrace or
balcony tiles not laid flat, or color variation in tiles or mortar, or stained
tiles; (xxiii) subsequent to the Community Facility Unit Closing, paint
touch-ups, repairs of dented appliances or replacement of fluorescent light
ballasts, unless stated on the pre-inspection statement, or (xxiv) salting or
color variation in exterior colored mortar and deep colored brick; (xxv)
remove mold from the Building or any Community Facility Unit therein,
unless such mold conditions are caused by faulty construction practices or
workmanship or violate applicable law, or (xxvi) or normal water
penetration in frameless shower doors. Sponsor will be obligated to repair
only abnormally chipped stone, Formica, and porcelain surfaces, which
repair will be made by filing the stone or Formica or refinishing the
porcelain, but Sponsor will not be obligated to replace such stone,
Formica, or porcelain surfaces. THE ITEMS AND CONDITIONS
DESCRIBED IN THIS PARAGRAPH ARE NOT DEFECTS AND MAY BE
FOUND IN ANY NEWLY CONSTRUCTED CONDOMINIUM OR
COMMUNITY FACILITY UNIT. PURCHASERS WHO PURCHASE A
COMMUNITY FACILITY UNIT IN THE CONDOMINIUM OR IN ANY
OTHER NEWLY CONSTRUCTED CONDOMINIUM MAY EXPERIENCE
SOME OR ALL OF THESE ITEMS AND CONDITIONS IN THEIR
COMMUNITY FACILITY UNIT, THE COMMON ELEMENTS OR
ELSEWHERE IN THE BUILDING OR COMMUNITY FACILITY UNIT.
SPONSOR HAS NO OBLIGATION TO CORRECT OR REPAIR ANY OF
THESE ITEMS AND CONDITIONS AND WILL NOT BE LIABLE TO ANY
PURCHASER OR THE BOARD OF MANAGERS THEREOF. IF
PURCHASERS OR ANY BOARD OF MANAGERS DESIRES TO
CORRECT OR REPAIR ANY OF THESE ITEMS OR CONDITIONS, TO
THE EXTENT THEY CAN BE CORRECTED OR REPAIRED, THEY WILL
HAVE TO PROCEED AT THEIR SOLE COST AND EXPENSE BY
THEMSELVES AND/OR UNDER ANY  WARRANTIES OR
UNDERTAKINGS ASSIGNED TO THEM BY SPONSOR.

The Sponsor has no obligation to make any repair to the Common
Elements except as expressly set forth in the Offering Plan.
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13.

14.

Sponsor will not be obligated to correct and will not be liable to any
Purchaser as a result of (i) any immaterial variations from the plans and
specifications or the description of any portion of the Building or a
Community Facility Unit set forth in the Plan or (ii) immaterial variations
from the Plans and Specifications or the description of any portion of the
Building or a Community Facility Unit set forth in the Plan which are
neither in violation of applicable building codes, nor require the approval of
any governmental authority having jurisdiction, provided such variations
are of substantially Equal or Better Quality than as set forth in the Plans
and Specifications or description in this Plan as solely determined by
Sponsor’'s architect. Any such variation affecting the Building or a
Community Facility Unit which is material will be disclosed in a duly filed
amendment to the Plan. Notwithstanding the above, the Sponsor is
obligated to construct the Building in accordance with all applicable codes
and filed plans and specifications. Any conflict between the Offering Plan
and the Sponsor’s obligation to construct the Building in accordance with
all applicable codes and filed plans and specifications shall be resolved in
favor of the latter.

All personal property located within the Community Facility Unit on the
date the Purchase Agreement is executed or that is located within a
Limited Common Element for the exclusive use of the Community Facility
Unit on the date the Declaration is filed, that is owned by the Sponsor or
anyone else, will be included in the conveyance to Purchaser of their
Community Facility Unit unless specifically accepted in the Plan or
Purchase Agreement.

Pursuant to Section 352-e (9) of the General Business Law, copies of all
documents mentioned in this Offering Plan, including without limitation the
following, are and will be kept on file at the office of Sponsor set forth on
the cover page of this Offering Plan for six (6) years from the date the
Declaration is recorded for examination by any person who has purchased
a Condominium interest offered by this Plan or otherwise has participated
in this offering: This Offering Plan; the proposed Declaration and By-Laws
of the Condominium; public liability, fire and casualty policy, and Exhibits
submitted to the Department of Law in conjunction with this Plan. A copy
of the form of Community Facility Unit Owner's purchase agreement is
submitted with this Offering Plan as Schedule D in Part Il of the Offering
Plan.

In accordance with Section 339-p of the Real Property Law, a registered
architect or licensed professional engineer shall certify within reasonable
tolerances that the floor plans filed with the recording of the declaration
are an accurate copy of portions of the plans of the buildings as filed with
and approved by the municipal or other governmental subdivision having
jurisdiction over the issuance of permits for the construction of buildings.

62
7150843.4



15.

16.

17.

18.

19.

No bond or other security has been posted to secure Sponsor's
obligations. Sponsor has the financial resources to complete the
Condominium and its obligations under the Plan.

The Sponsor reserves the right to lease any unsold Community Facility
Units before or after the Declaration has been recorded.

Sponsor retains the right for as long as the Condominium exists to lease
those portions of the Common Elements that do not contain any
mechanical equipment or other facilities utilized by the Condominium or
any other Community Facility Unit, including but not limited to the roof,
interior and exterior portions of the Building and the cellar to the extent
necessary to implement the business of the lease and to retain the income
thereof. As a result, the other Community Facility Unit Owners will not
benefit from the income produced from the lease and will not be able to
utilize the areas of the Common Elements that are leased by the Sponsor.
The type of leases would include but not be limited to leases for storage,
cablevision companies, cell and land line phone companies, billboard
leases and other signage. The Declaration of Condominium contains
easements permitting the Sponsor and the lessees under the leases to
install, maintain, repair, and replace all equipment, improvements and
facilities within the Common Elements required pursuant to the business
operation of the lease.

Sponsor reserves the right but not the obligation to make structural and
non-structural changes and to reconfigure the location of Limited Common
Elements within the Building except for Limited Common Elements
appurtenant to a Community Facility Unit that is subject to a Purchase
Agreement without the consent of the Purchasers of the Community
Facility Unit. The cost of the structural changes to the Limited Common
Elements agreed to by a Purchaser of a Community Facility Unit shall be
paid by the Purchaser of such Community Facility Unit to which the
Limited Common Element is appurtenant to.

Sponsor is obligated to build and complete the Condominium in
accordance with the building plans and specifications set forth herein.
Sponsor reserves the right to substitute equipment of materials and make
modifications of layout or design provided that Sponsor may not substitute
equipment or materials of lesser quality or design or change the size,
location of Units or other improvements or common elements if such
changes affect the percentage of common interests or adversely affect the
value of any Unit to which title has closed or for which a Purchase
Agreement has been executed and is in effect unless all affected Unit
Owners and contract vendees consent in writing to such change.

63
7150843.4



XVIl. CONTROL BY THE SPONSOR

The affairs of the Condominium shall be governed by a Board of Managers. The
First Board of Managers shall consist of three (3) members (the “Members”) to be
designated by the Sponsor, its successor, designee, or assignee (“Sponsor”) and who
shall hold office and exercise all powers of the Board of Managers until the First Annual
Meeting of the Unit Owners. The First Board of Managers shall consist of Alex Lu,
Chaofan Lin and Brian Kwong, who are all business associates of the Sponsor. The
First Annual Meeting shall be held within thirty (30) days of the sale of the last
Community Facility Unit. The First Annual Meeting of the Board of Managers will not be
held until all of the Community Facility Units (“CFU"s) have been sold. In view of the fact
the Sponsor has reserved the unconditional right to rent CFUs and therefore may never
sell all of the CFUs, the First Annual Meeting may never occur, and the Sponsor may
indefinitely control the Board. At the First Annual Meeting the number of Members which
shall constitute the whole Board shall be three (3). As long as the Sponsor retains at
least one (1) Unit in the Condominium the number of Members of the Board of
Managers may not be increased or decreased without the consent of the Sponsor. At
the First Annual Meeting of Unit Owners called pursuant to Section 9 of Article Il of the
By-Laws a total of three (3) Members shall be elected or designated as follows. The
Garage Unit Owner shall designate one (1) Member to the Board of Managers and shall
be referred to as the Garage Member. The Community Facility Unit Owners shall elect
two (2) Members to the Board of Managers and shall be referred to as the Community
Facility Members. Each Community Facility Unit Owner shall be entitled to cast the
number of votes equal to their Community Facility Unit's Community Facility Interest for
the election of the Community Facility Unit Members. The Sponsor will be entitled to
designate the two (2) Community Facility Members of the Board of Managers as long as
Sponsor retains ownership of one (1) or more Community Facility Units in the
Condominium (“Sponsor Control Period”). As a result, Unit Owners may never gain
control of the Board of Managers. Purchasers should note that during the period of time
the Sponsor retains a majority of the Board of Managers, the Unit Owners individually
will not be able to enforce Sponsor's obligations. Such obligations may, however, be
enforced by the Board of Managers if the Sponsor controlled Board agrees to such
enforcement. Purchasers individually, or as a group, may take legal or administrative
action to enforce the Sponsor’s obligations to the Condominium. However, they will be
unable to do so in the name of the Condominium. In addition, the funds utilized for such
actions will either have to be obtained by a Special Assessment of all Unit Owners
excluding the Sponsor or obtained through independent funds of the Unit Owners.

The Board of Managers may not, without the Sponsor’s prior written consent, (i)
make any additions, alterations or improvements to the Common Elements or to any
Unit costing individually or in the aggregate more than $100,000 in any calendar year,
the foregoing not to include budgeted necessary repairs and maintenance work; or (ii)
assess any Common Charges for the creation of, addition to or replacement of all or
part of a reserve, contingency or surplus fund in excess of the reserve for contingencies
provided in Schedule B; (iii) enter into any contracts not in existence on the date of the
first Closing of Title to a Unit; or (iv) borrow money on behalf of the Condominium; or (v)
reduce the services or maintenance set forth in Schedule B; (vi) charge any special
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assessment for a non-budgeted item unless required by law, municipal agency,
emergency or for the health and safety of the Condominium; or (vii) increase the
Common Charges of the Condominium more than ten (10%) from the prior year's
budget, unless documentation is provided to the Sponsor in the nature of a financial
statement, bids from contractors or verified increases in utility rates evidencing the need
for an increase greater than ten (10%) percent; or (viii) utilize Condominium funds or
assess the Sponsor in order to commence a lawsuit against the Sponsor or any of its
principals.

During the period Sponsor retains majority control of the Board of Managers, the
Board of Managers will have the right to determine certain expenditures and fiscal
actions for the Condominium. Examples of such decisions are, in part, the ability to
borrow money, as provided in the Condominium Act (Article 9-B of the Real Property
Law Section 339-jj), for capital improvements and the ability to enter into a contract with
an attorney and fund legal fees if the Sponsor fails to comply with provisions in the
offering. Sponsor may also own one Community Facility Unit for as long as Sponsor so
desires.

As noted above, during the period Sponsor retains control over the Board of
Managers, said Board of Managers will have the right to determine certain expenditures
and fiscal actions for the Condominium. Notwithstanding said fact, Sponsor may not
exercise veto power over expenses described in Schedule B (the proposed first year
budget), or over expenses required:

0] to comply with applicable laws or regulations; or
(i) to remedy any notice of violation; or
(i)  to remedy any work order by an insurer; or

(iv)  necessary for the preservation or safety of the Condominium or for
the safety of occupants of the Condominium or required to avoid
the suspension of any necessary service to the Condominium.

While Sponsor retains control of the Members of the Board of Managers, it will
not use its control or veto power to reduce the level of services described in the Plan,
prevent required capital repairs, prevent expenditures required to comply with
applicable laws or regulations, remedy any notice of violation or to remedy any work
order by an insurer or that are necessary for the preservation or safety of the
Condominium or for the safety of occupants of the Condominium or required to avoid
the suspension of any necessary service to the Condominium.

The detailed provisions for the management of the Condominium are set forth in
the By-Laws contained in Part 1l of the Offering Plan as Schedule I. 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, foreclosure of liens for non-payment of
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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 or a
Managing Agent to carry out such function.

XVIIl. BOARD OF MANAGERS

The form of the By-Laws and the Declaration of Condominium referred to in the
Plan appear in Part Il as Schedules H and 1.

The following is a summary of certain provisions of the By-Laws and Declaration.

Board of Managers

The affairs of the Condominium shall be governed by a Board of Managers. The
First Board of Managers shall consist of three (3) members (the “Members”) to be
designated by the Sponsor, its successor, designee, or assignee (“Sponsor”) and who
shall hold office and exercise all powers of the Board of Managers until the First Annual
Meeting of the Unit Owners. The First Board of Managers shall consist of Alex Lu,
Chaofan Lin and Brian Kwong, who are all business associates of the Sponsor.

At the First Annual Meeting the number of Members which shall constitute the
whole Board shall be three (3). As long as the Sponsor retains at least one (1) Unit in
the Condominium the number of Members of the Board of Managers may not be
increased or decreased without the consent of the Sponsor. Until succeeded by the
Members elected at the First Annual Meeting of Unit Owners, Members need not be
Unit Owners; thereafter all Members shall be Unit Owners or officers, directors,
stockholders, partners or members of Unit Owners or representatives of the Sponsor.
The Members shall be designated and/or elected at the First Annual Meeting of Unit
Owners. At the First Annual Meeting of Unit Owners called pursuant to Section 9 of
Article Il a total of three (3) Members shall be elected or designated as follows. The
Garage Unit Owner shall designate one (1) Member to the Board of Managers and shall
be referred to as the Garage Member. The Community Facility Unit Owners shall elect
two (2) Members to the Board of Managers and shall be referred to as the Community
Facility Members. Each Community Facility Unit Owner shall be entitled to cast the
number of votes equal to their Community Facility Unit's Community Facility Interest for
the election of the Community Facility Unit Members. The two (2) Community Facility
Unit Members nominees receiving the highest number of votes shall be elected as the
Community Facility Unit Members to the Board of Managers.

The term of office of each Member shall be fixed at one (1) year and shall be
designated or elected as in the preceding paragraph at each Annual Meeting thereafter.

Any Unit Owner delinquent in the payment of Common Charges shall be
ineligible to be elected to the Board of Managers and/or vote at any general, annual or
Special Meeting.
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Notwithstanding the foregoing, the Sponsor shall have the right to designate the
Community Facility Members of the Board of Managers as long as Sponsor retains
ownership of at least one (1) Community Facility Unit in the Condominium. At such time
as the Sponsor no longer owns a Community Facility Unit the Sponsor may no longer
designate the Community Facility Unit Member to the Board of Managers. Members of
the Board of Managers designated by the Sponsor need not be Unit Owners or officers,
directors, stockholders, or partners of Unit Owners.

It shall be the duty of an Officer of the Board of Managers to call a Special
Meeting of the Condominium if so directed by the Board of Managers, or upon the
presentation to the Secretary of a petition signed by a majority of the Unit Owners. The
President or Secretary shall cause a notice of such special meeting stating the time,
place, and object thereof and the officer or other person or persons by whom the
meeting is called, to be delivered personally or mailed to each Unit Owner in the
Condominium entitled to vote at such meeting not less than ten (10) nor more than thirty
(30) days before such meeting. The date of the special meeting shall be determined by
the Board of Managers and shall be held no later than sixty (60) days from receipt of
any written request unless a later date is agreed to in writing by the Unit Owners of the
Condominium or the Board of Managers, requesting such meeting. No business other
than that stated in such notice shall be transacted at such special meeting unless all
Unit Owners in the Condominium are present in person or by proxy. See Article II,
Section 10 of the By-Laws of the Condominium.

The foregoing time periods’ and notice requirements shall not apply in the case
of an emergency meeting, in which case the Board will endeavor to provide such notice
as may be reasonably practicable under the circumstances.

Removal of Members of the Board of Managers

Members (other than Sponsor appointees) may be removed for cause by an
affirmative vote of a majority of the Board of Managers. No Member, other than a
Member of the First Board of Managers or a Member elected or designated by the
Sponsor, shall continue to serve on the Board if, during the Member’s term of office, the
Member shall cease to be a Unit Owner or officer, director, stockholder, or partner of a
Unit Owner. Any Member of the Board of Managers delinquent in the payment of
Common Charges, Special Assessments, late fees, penalties and/or interest shall be
suspended from the Board of Managers and have no voting rights until such time as all
Common Charges, Special Assessments, late fees, penalties and/or interest are paid in
full to the Condominium.

Powers and Duties of Board of Managers

The property and business of the Condominium shall be managed by its Board of
Managers, which may exercise all such powers of the Condominium and do all such
lawful acts and things as are not by Statute or by the Declaration or by the By-Laws,
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directed, required, or permitted to be exercised or done by the Unit Owners. These
powers shall specifically include, but not be limited to, the following items:

1.

To determine and levy monthly assessments ("Common Charges")
to cover the cost of Common Expenses. The Board of Managers
may increase the monthly Common Charges or vote a special
Common Charge assessment (“Special Assessment”) in excess of
the monthly amount, if required, to meet any additional necessary
Common Expenses. Said increases can only be assessed among
the Unit Owners pro rata according to their respective Common
Interest or the Board of Managers may also specially allocate and
apportion expenses to one or more Units as a result of such Unit(s)
receiving special benefits, or enjoying intensive or specific or actual
use of utilities by a specific Unit Owner or where allocation based
on percentage of Common Interest would otherwise be inequitable
as permitted pursuant to Section 339-m of the Real Property Law of
the State of New York;

To determine and impose penalties, late fees, and interest against
Unit Owners delinquent in the payment of their Common Charges,
Special Assessments (no matter how classified) and to revise the
amount of such fees as the Board so determines from time to time;

To collect, use and expend the Common Charges and Special
Assessments collected to maintain, care for, preserve, manage,
and operate the General Common Elements and the General
Community Facility Units’ Limited Common Elements;

To make all necessary repairs, maintenance, restorations or
alterations to the General Common Elements and General
Community Facility Units’ Limited Common Elements;

To make improvements, repairs, restore or alter the General
Common Elements and General Community Facility Units’ Limited
Common Elements after damage or destruction by fire or other
casualty or as a result of condemnation or eminent domain
proceedings;

To enter into and upon all areas of the Condominium Property to
make all necessary repairs, maintenance, restoration and/or
alterations to the General Common Elements or the General
Community Facility Units’ Limited Common Elements;

To install sub-meters or other utilities, i.e., water, gas, etc., or to
bring in a consultant to evaluate utility use, and to surcharge
intensive users in accordance with their intensive use;
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10.

11.

12.

13.

To enter into and upon all areas of the Condominium Property to
install sub-meters or other utilities, i.e., water, gas, etc., or to bring
in a consultant to evaluate utility use;

To enter into and upon the Units upon reasonable notice when
necessary and at as little inconvenience to the Unit Owners as
possible in connection with the maintenance, care, and
preservation of the Property, including any inspection or repairs
necessitated by mold. No prior notice shall be required in the event
the Board of Managers shall determine that action is immediately
necessary for the preservation or safety of the Condominium or its
property, or the Units, or for the safety of Unit Owners, tenants,
occupants, or other persons, or required to avoid the suspension of
any necessary service to the Condominium. Any repairs to the
Condominium Property required caused by and as the result of a
Unit Owner, the Unit Owner’'s tenant, employee, contractor or
otherwise will be at the sole expense of the applicable Unit Owner;

To open bank accounts on behalf of the Condominium and to
designate the signatories to such bank accounts;

To insure and keep insured the General Common Elements and
General Community Facility Units’ Limited Common Elements in
accordance with Article VIl of the By-Laws;

To collect delinquent Common Charges, Special Assessments, late
fees, penalties and/or interest by suit or otherwise, to abate
nuisances and to enjoin or seek damages from the Unit Owners for
violations of the Declaration, the By-Laws and the Rules and
Regulations herein referred to;

To make reasonable Rules and Regulations applicable to all Units
and all Unit Owners regarding the General Common Elements and
to amend the same from time to time, and such Rules and
Regulations and amendments shall be binding upon all the Unit
Owners as it applies to the General Common Elements when the
Board has approved them in writing. A copy of such Rules and
Regulations and all amendments shall be delivered to each Unit
Owner. Notwithstanding, no Rule or Regulation may be adopted
that prevents an individual Community Facility Unit Owner, or
Garage Unit Owner from engaging in the practice or operation of
their business unless such practice is a violation of the law or
applicable zoning. Further, the Board of Managers may not pass
any Rule or Regulation which interferes with or affects the
operation of an individual Community Facility Unit, or Garage Unit,
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14.

15.

16.

or any Limited Common Element, no matter how classified, without
the respective Unit Owner’s consent, unless it affects the General
Common Elements or the structural integrity of a Building and/or is
a violation of any municipal or state code or statute;

The Community Facility Members of the Board of Managers shall
have the right to make reasonable Rules and Regulations
applicable to the Community Facility Units and Community Facility
Unit Owners regarding the General Community Facility Units’
Limited Common Elements and to amend the same from time to
time, and such Rules and Regulations and amendments shall be
binding upon all the Community Facility Unit Owners as it applies
solely to the General Community Facility Units’ Limited Common
Elements when the Community Facility Members of the Board have
approved them in writing. A copy of such Rules and Regulations
and all amendments shall be delivered to each Community Facility
Unit Owner. Notwithstanding, no Rule or Regulation may be
adopted that prevents an individual Community Facility Unit Owner
from engaging in the practice or operation of their business unless
such practice is a violation of the law or applicable zoning. Further,
the Community Facility Members of the Board of Managers may
not pass any Rule or Regulation which interferes with or affects the
operation of an individual Community Facility Unit or any Individual
Community Facility Units Limited Common Element without the
respective Community Facility Unit Owner’'s consent, unless it
affects the General Community Facility Units’ Limited Common
Elements or the structural integrity of a Building and/or is a violation
of any municipal or state code or statute;

To employ and terminate the employment of employees and
independent contractors and to retain a managing agent and to
purchase supplies and equipment, to enter into contracts, and
generally to have the power of management in connection with the
matters hereinabove set forth;

To bring and defend actions by or against one or more than one
Unit Owner and pertinent to the operation of the Condominium. The
Board may, in its discretion, fund the cost of any such litigation out
of the Common Charge assessments. The Board shall also have
the right to engage in any litigation it deems necessary to carry out
the provisions of the Declaration of Condominium the By-Laws and
the Rules and Regulations adopted hereunder and may fund the
cost of any such litigation out of the Common Charge assessments.
Without limiting the foregoing, the Board may engage in litigation
pertaining to the maintenance and operation of the Common
Elements;
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17.

18.

19.

20.

21.

22.

To acquire Units in foreclosure or as a result of abandonment and
to take any and all steps necessary to repair or renovate any Unit
so acquired and to vote as a Unit Owner, offer such Unit for sale or
lease or take any other steps regarding such Unit as shall be
deemed proper by the Board of Managers;

To grant or relocate utility or other easements over or to the
Common Elements as may, at any time, be required for the benefit
of the Condominium and Unit Owners without the necessity of the
consent thereto, or joinder therein, by the Unit Owners or any
mortgagee (except that if the granting of such easement materially
impairs the ability of one or more Unit Owners who have the right to
use such Common Elements to the exclusion of any other Unit
Owners, the consent of all such affected Unit Owners shall be
required in writing before such easement shall be granted);

To make additions, alterations, repairs, or improvements to the
General Common Elements of the Condominium;

To make additions, alterations, repairs, or improvements to the to
the General Community Facility Units’ Limited Common Elements
of the Condominium with the consent of the Community Facility
Unit Owners Members of the Board of Managers. All additions,
alterations, repairs, or improvements to the Community Facility
Units’ Limited Common Elements shall be at the sole cost and
expense of the Community Facility Units and shall be paid by each
Community Facility Unit Owner paying its Community Facility
Interest of said amount;

To borrow money on behalf of the Condominium when required in
connection with the operation, care, upkeep, and maintenance of
the General Common Elements, provided, however, no lien to
secure repayment of any sum borrowed may be created on any
Unit or its appurtenant interest in the Common Elements without
the written consent of the Owner of said Unit. Unit Owners will be
required to pay the debt service on any loans as either part of their
Common Charges or as a Special Assessment;

To borrow money on behalf of the Condominium when required in
connection with the operation, care, upkeep and maintenance of
the General Community Facility Units’ Limited Common Elements
with the consent of the Community Facility Units Members of the
Board of Managers, provided, however, no lien to secure
repayment of any sum borrowed may be created on any
Community Facility Unit or its appurtenant interest in the Common
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23.

24.

25.

26.

Elements without the written consent of the Community Facility Unit
Owner of said Community Facility Unit. The debt service of all
monies borrowed on behalf of the operation, care, upkeep, and
maintenance of the General Community Facility Units’ Limited
Common Elements will be at the sole cost and expense of the
Community Facility Unit Owners and shall be paid by each
Community Facility Unit Owner paying its Community Facility
Interest of said amount;

To act as an agent of each Unit Owner who has given the Unit
Owner’s written authorization to complain or apply to the city real
estate tax assessment agency board of review by filing a single
complaint on behalf of all such Unit Owners pursuant to the
applicable sections of the Real Property Tax Law. The Board of
Managers may retain legal counsel on behalf of all Unit Owners for
which it is acting as agent and charge all such Unit Owners a pro
rata share of expenses, disbursements, and legal fees due from all
such Unit Owners, based upon the percentages of Common
Interest of such Unit Owners, for which charges the Board of
Managers shall have a lien pursuant to Article VI of the By-Laws;

To determine and impose penalties, late fees, and interest against
Unit Owners delinquent in the payment of their Common Charges
and/or Special Assessments in violation of the Rules and
Regulations and to revise the amount of such fees as the Board of
Managers so determines;

To enter into contracts, settlement agreements and/or other matters
on behalf of the Condominium. Any contract, settlement agreement
and/or other matters that solely affects the Community Facility
Units shall require the written consent of the Community Facility
Units Members of the Board of Managers and any contract,
settlement agreement and/or other matters that solely affects the
Garage Unit shall require the written consent of the Garage Unit
Member of the Board of Managers; and

To create and utilize a reserve fund.

The Board of Managers may, by resolution or resolutions, passed by a majority
of the whole Board, designate one or more committees, each of such committees to
consist of at least three (3) Members, one of whom may be a Unit Owner, which, to the
extent provided in said resolution or resolutions, shall advise the Board of Managers in
the management of certain specifically identified business and affairs of the
Condominium provided the said resolutions shall specifically so provide. Such
committee or committees shall have such name or names as may be determined from
time to time by resolution adopted by the Board of Managers. Committees established
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by resolution of the Board of Managers shall keep regular minutes of their proceedings
and shall report the same to the Board as required.

Notwithstanding anything to the contrary contained in the By-Laws, following the
expiration of the Sponsor Control Period and so long as the Sponsor shall continue to
own any Units, the Unit Owners and the Board of Managers may not, without the
Sponsor's prior written consent: (i) make any addition, alteration or improvements to the
General Common Elements costing individually or cumulatively more than $25,000, the
foregoing not to include necessary repairs and maintenance work; or (ii) assess any
Common Charges for the creation of, addition to, or replacement of all or part of a
reserve, contingency or surplus fund; or (iii) hire any employee in addition to the
employees referred to in the Plan of Condominium ownership; or (iv) enter into any
service or maintenance contract for work not covered by contracts in existence on the
date the said Plan is declared effective or (v) borrow money on behalf of the
Condominium; or (vi) reduce the services or maintenance set forth in the Condominium
budget for the first year of operation; or (vii) charge any Special Assessment for a non-
budgeted item unless required by law, municipal agency, emergency or for the health
and safety of the condominium; or (vii) increase the Common Charges of the
Condominium more than ten (10%) percent from the prior year's budget, unless
documentation is provided to the Sponsor in the nature of a certified financial statement,
bids from contractors or verified increases in utility rates, evidencing the need for an
increase greater than ten (10%) percent; or (ix) utilize Condominium funds or assess
the Sponsor in order to commence a lawsuit against the Sponsor or any of its principals.

Notwithstanding anything to the contrary contained in the By-Laws, following the
expiration of the Sponsor Control Period and so long as the Sponsor shall continue to
own any Community Facility Units, the Community Facility Unit Owners and the Board
of Managers may not, without the Sponsor's prior written consent: (i) make any addition,
alteration or improvements to the Community Facility Units’ General Limited Common
Elements costing individually or cumulatively more than $25,000, the foregoing not to
include necessary repairs and maintenance work; or (ii) borrow money on behalf of the
General Community Facility Units’ Limited Common Elements.

As long as the Sponsor owns one (1) or more Units in the Condominium the Unit
Owners and the Board of Managers may not, without Sponsor's prior written consent,
take any action which impairs Sponsor's sales or leasing program or continued use of
the Condominium property in connection with such programs.

The above provisions that are contained in Article Ill, Sections 11(c) and !! (d) of
the By-Laws do not apply if there is an increase in the budget or an assessment as a
result of expenses required:

0] to comply with applicable laws or regulations; or
(i) to remedy any notice of violation; or
(i)  to remedy any work order by an insurer; or
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(iv)  necessary for the preservation or safety of the Building or for the
safety of occupants of the Building or required to avoid the
suspension of any necessary service to the Building.

The provisions of Article Ill, Sections 11(c) and (d)of the By-Laws may not be
amended without the written consent of Sponsor.

Liability of Board of Managers and Unit Owners

No Member of the Board of Managers or officer of the Condominium shall have
any personal liability to the Condominium or to any Unit Owner for damages for any
breach of duty in his or her capacity as a Member of the Board or officer, provided that
this provision does not eliminate or limit the liability of a Member of the Board or officer if
a judgment or other final adjudication adverse to the Member establishes (a) that the
Member’s acts or omissions were in bad faith or involved intentional misconduct or a
knowing violation of law, or (b) that the Member personally gained in fact a financial
profit or other advantage to which the Member was not legally entitled.

The Condominium, through the Unit Owners, shall defend and indemnify to the
fullest extent permitted by law any person made, or threatened to be made, a party to
an action or proceeding, whether civil or criminal, including an action by or in the right of
the Condominium to procure a judgment in its favor or an action other than one by or in
the right of the Condominium and including, without limitation, an action by or in the
right of any corporation of any type or kind, domestic or foreign, or any partnership, joint
venture, trust, employee benefit plan or other enterprise, which any Member of the
Board or officer of the Condominium served in any capacity at the request of the
Condominium, by reason of the fact that the Board Member, their testator or intestate,
was a Member of the Board or officer of the joint venture, trust, employee benefit plan or
other enterprise in any capacity; provided that no indemnification may be made to or on
behalf of any Member of the Board of Managers or officer if a final non-appealable
judgment establishes that the Members acts were committed in bad faith or were the
result of active and deliberate dishonesty and were material to the cause of action so
adjudicated, or that the Member personally gained in fact a financial profit or the
advantage to which he or she was not legally entitled.

The Unit Owners shall indemnify, defend and hold harmless each of the
Members of the Board of Managers against all contractual liability to others arising out
of contracts made by the Board of Managers on behalf of the Condominium unless any
such contract shall have been made in bad faith or contrary to the provision of the
Declaration or of the By-Laws. It is intended that the Members of the Board of Managers
shall have no personal liability with respect to any contract made by them on behalf of
the Condominium (except as Unit Owners). It is understood and permissible for the
Members of the Board of Managers, who may be members of or be employed by the
Sponsor, to contract with the Sponsor and affiliated corporations and entities without
incurring any liability for self-dealing. It is also intended that the liability of any Unit
Owner arising out of any contract made by the Board of Managers or out of the
aforesaid indemnity in favor of the Member of the Board of Managers shall be limited to
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such proportion of the total liability thereunder as the Unit Owner’s interest in the
Common Elements bears to the interest of all the Unit Owners in the Common
Elements. Every agreement made by the Board of Managers or by the managing agent
or by a Member on behalf of the Condominium shall provide that the Members of the
Board of Managers, or the managing agent, or the Member, as the case may be, are
acting only as agent for the Unit Owners and shall have no personal liability thereunder
(except as Unit Owners).

Each Unit Owner’s liability pursuant to this Section shall be limited to such
proportion of the total liability thereunder as the Unit Owner’'s Percentage of Common
Interest bears to the Percentage of Common Interest of all Unit Owners in the General
Common Elements.

Officers

The Officers of the Condominium shall be chosen by the Board of Managers and
shall be a President, a Vice President, a Secretary, and a Treasurer. The Board of
Managers may also choose one or more Assistant Secretaries and Assistant Treasurers
and such other officers as in their judgment may be necessary. All Officers must be
Members of the Board of Managers. Two or more offices may be held by the same
person except for the President who may only hold the office of President.

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 President may delegate obligations and responsibilities to other Officers.

The Vice President shall take the place of the President and perform the
President’s 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 such depositories as may be designated by the Board of
Managers.

The Treasurer 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.
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Repairs, Alterations, and Improvements to Common Elements

Except as hereinafter provided, all maintenance, repairs and replacement of the
General Common Elements and General Community Facility Units’ Limited Common
Elements shall be contracted for by the Board of Managers and the cost thereof shall be
a General Common Expense payable by all Unit Owners, except if such maintenance,
painting, repair or replacement is necessitated because of the negligence, misuse or
neglect of a Unit Owner or the prior alteration of the Unit by a Unit Owner, in which
event the cost thereof shall be assessed individually and paid by the applicable Unit
Owner.

All repairs, maintenance, upkeep and any replacement of any heating, cooling or
other mechanical system servicing an individual Unit that is located in or on the
Common Elements and/or all apparatus, installations, systems equipment and facilities
in the Common Elements (including pipes, wire, ducts, vents, cables, conduits and
lines) which will serve or benefit exclusively an individual Unit shall be the responsibility
and at the sole cost of the individual Unit Owner for such equipment services, etc.

All maintenance, repairs, upkeep and replacements to a Unit and an individual
Unit's Limited Common Elements, whether structural or non-structural, ordinary, or
extraordinary, will be made by the Unit Owner of the respective Unit at the Unit Owner’s
sole expense.

In the event that a Unit Owner fails to maintain, repair or replace their Unit or any
Limited Common Element for an individual Unit Owner's exclusive use, which
maintenance, repair or replacement is necessary to protect any of the General Common
Elements, the General Community Facility Units’ Limited Common Elements, any other
portions of the Building or any other Unit, the Board of Managers shall have the right to
make the necessary maintenance, repair or replacement (after the failure of said Unit
Owner to do so after ten (10) days written notice, or written or oral notice of a shorter
duration in the event of an emergency situation) and to charge said Unit Owner for the
cost of all such repairs and/or maintenance and/or replacement. In the event that the
Board of Managers charges a Unit Owner for repairs, maintenance and/or replacement
to their Unit or for repairs to any General Common Elements restricted in use to such
Unit Owner, and the Unit Owner fails to make prompt payment, the Board of Managers
shall be entitled to bring suit thereon and, in such event, the Unit Owner shall be liable
for the reasonable attorneys’ fees and cost of such suit or proceeding together with
interest on all sums due.

The Board of Managers on behalf of the Condominium shall repair and replace
any public utility lines located underground or overhead of any Limited Common
Element except where such repair or replacement is necessitated because of the
negligence or misuse or neglect of the Unit Owner to which the Common Element is
restricted in use, in which event the Board of Managers shall make or cause to be made
such repairs or replacements at such Unit Owner’'s own expense. In the event that a
Unit Owner fails to make such repairs, the Board of Managers shall have the right to
make such repair (after the failure of the Unit Owner to do so after ten (10) days written
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notice or written or oral notice of a shorter duration in the event of any emergency
situation) and to charge the Unit Owner for the cost of all such repairs. In the event that
the Board of Managers charges a Unit Owner for such repairs and the Unit Owner fails
to make prompt payment, the Board of Managers shall be entitled to bring suit thereon
and, in such event, the Unit Owner shall be liable for reasonable Attorneys’ fees and
costs of such suit or proceeding together with the maximum legal interest rate permitted
on all sums due. This paragraph does not apply to Sponsor owned Units.

The Board of Managers and their agents, employees and contractors shall have
the right of access to any Unit for the purpose of making any repairs or replacements to
any of the General Common Elements, General Community Facility Units’ Limited
Common Elements or to remedy any condition which would result in damage to any
other Unit or the General Common Elements, or Limited Common Elements (no matter
how classified), or which would violate the provisions of any mortgage covering another
Unit or for the purpose of complying with any laws, orders, rules or regulations of any
governmental body having jurisdiction thereof or for the purpose of carrying out any of
its obligations under the By-Laws or the Declaration of the Condominium. Such right of
access shall be exercised in such manner as will not unreasonably interfere with the
use of the Units but no prior notice shall be required in the event the Board of Managers
shall determine that action is immediately necessary for the preservation or safety of the
Condominium or its property, or the Units, or for the safety of Condominium residents or
other persons or required to avoid the suspension of any necessary service to the
Condominium. This provision is not subject to amendment by the Unit Owners or Board
of Managers. Notwithstanding the above no entry is permitted to a Sponsor owned Unit
without the consent of the Sponsor.

All cleaning services and all costs and expenses associated therewith to an
individual Unit and an individual Unit's Limited Common Elements shall be the sole
obligation of each respective Unit Owner. All cleaning and maintaining of the General
Common Elements and General Community Facility Units’ Limited Common Elements
shall be a Common Expense of the Condominium.

In the event that a Unit Owner fails to maintain or repair their Unit and/or
individual Unit's Limited Common Elements and such maintenance or repair is
necessary to protect the General Common Elements, the Community Facility Units’
Limited Common Element or any other Unit, or individual Unit's Limited Common
Elements, the Board of Managers shall have the right to make such maintenance or
repair (after the failure of the Unit Owner to do so after ten (10) days written notice, or
written or verbal notice of a shorter duration in the event of any emergency situation)
and to charge the Unit Owner for the cost of all such repairs and/or maintenance. In the
event that the Board of Managers charges a Unit Owner for repairs or maintenance to
the Unit Owner’s Unit or for repairs to any individual Unit's Limited Common Element
restricted in use to such Unit Owner, and the Unit Owner fails to make prompt payment,
the Board of Managers shall be entitled to bring suit thereon and, in such event, the Unit
Owner shall be liable for reasonable Attorneys’ fees and costs of such suit or
proceeding together with the maximum legal interest rate permitted on all sums due.
This paragraph of Section 12 of Article 11l does not apply to Sponsor owned Units.
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Restoration or Reconstruction After Fire or Other Casualty

In the event of damage to or destruction of the Building as a result of fire or other
casualty (unless 75% or more of the Units are destroyed or substantially damaged and
the Unit Owners do not duly and promptly resolve to proceed with repair or restoration
by a vote of 75% or more in Common Interest of all Unit Owners), the Board of
Managers shall arrange for the prompt repair and restoration of the Building (including
any bathroom fixtures initially installed therein by the Sponsor, any heating, air
conditioning or other service machinery which is covered by insurance but not including
any wall, ceiling or door decorations or machinery or equipment or contents or finishes
installed by Unit Owners in the Units), and the Board of Managers or the Insurance
Trustee, as the case may be, shall disburse the proceeds of all insurance policies to the
contractors engaged in such repair and restoration in appropriate progress payments.
Any cost of such repair and restoration in excess of the insurance proceeds shall
constitute a common expense and the Board of Managers may assess all the Unit
Owners for such deficit as part of the Common Charges.

If 75% or more of the Units are destroyed or substantially damaged and the Unit
Owners do not duly and promptly resolve to proceed with repair or restoration by a vote
of 75% or more in Common Interest of all Unit Owners, the Property shall be subject to
an action for partition at the suit of any Unit Owner or lienor, as if owned in common, in
which event the net proceeds of sale, together with the net proceeds of the insurance
policies (or if there shall have been a repair or restoration pursuant to the first paragraph
of this Section 3 and the amount of insurance proceeds shall have exceeded the cost of
such repair of restoration) then the excess of such insurance proceeds shall be divided
by the Board of Managers or the Insurance Trustee, as the case may be, among all the
Unit Owners in proportion to their respective Common Interests, after paying out of the
share of each Unit Owner the amount of any unpaid liens on his Unit, in the order of the priority
of such liens.

If the proceeds of physical damage insurance or condemnation awards on
account of a Taking are less than $100,000 and the loss is limited solely to a
Community Facility Unit and/or an individual Community Facility Unit’'s Limited Common
Elements, such proceeds shall be paid (i) entirely to the owner of the individual
Community Facility Unit, if no part of the General Common Elements or General
Community Facility Units’ Limited Common Elements are part of the loss, or (ii) to the
owner of the Community Facility Unit and the Board of Managers if the General
Common Elements, General Community Facility Units’ Limited Common Elements
and/or the Community Facility Unit and/or the Community Facility Unit's Limited
Common Elements are involved. In the latter case the net insurance proceeds, or
condemnation awards shall be shared by the Community Facility Unit Owner and the
Board of Managers in proportion to the cost of repairing and restoring the Community
Facility Unit and/or an individual Community Facility Unit's Limited Common Elements
and the General Common Elements and/or the General Community Facility Units’
Limited Common Elements.
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If the proceeds of physical damage insurance or condemnation awards on
account of a Taking are less than $100,000 and the loss is limited solely to the Garage
Unit and/or the Garage Unit’'s Limited Common Elements, such proceeds shall be paid
(i) entirely to the owner of the Garage Unit, if no part of the General Common Elements
are part of the loss, or (ii) to the owner of the Garage Unit and the Board of Managers if
the General Common Elements and/or the Garage Unit and/or the Garage Unit’s
Limited Common Elements are involved. In the latter case the net insurance proceeds,
or condemnation awards shall be shared by the Garage Unit Owner and the Board of
Managers in proportion to the cost of repairing and restoring the Garage Unit and/or the
Garage Unit's Limited Common Elements and the General Common Elements.

Notwithstanding the foregoing, if only an individual Community Facility Unit and/or
an individual Community Facility Unit's Limited Common Elements is destroyed or
damaged by fire or other casualty or taken in a Taking, the owner of the individual
Community Facility Unit will alone make all arrangements for the prompt repair and
restoration thereof, and if the net insurance proceeds or condemnation awards are
insufficient to cover, or exceed, the cost, the Community Facility Unit Owner will bear
the entire amount of the deficit or shall receive all of the excess.

Similarly, if only Garage Unit and/or the Garage Unit's Limited Common
Elements is destroyed or damaged by fire or other casualty or taken in a Taking, the
owner of the Garage Unit will alone make all arrangements for the prompt repair and
restoration thereof, and if the net insurance proceeds or condemnation awards are
insufficient to cover, or exceed, the cost, the Garage Unit Owner will bear the entire
amount of the deficit or shall receive all of the excess.

Insurance

The Board of Managers shall be required to obtain and maintain, to the extent
obtainable, the following insurance: fidelity insurance covering all officers, Board
Members, employees and the managing agent or agents who handle funds of the
Condominium; fire insurance with extended coverage, water damage, vandalism and
malicious mischief endorsements, insuring the Building in the Condominium (but not
including any Unit or the furniture, furnishings or other personal property supplied or
installed by Unit Owners), together with all heating, air-conditioning and other service
machinery, contained therein, covering the interest of the Condominium, the Board of
Managers and all Unit Owners and their mortgagees, as interest may appear, in
amounts reasonably determined by the Board of Managers. Each of such policies shall
contain a New York standard mortgagee clause in favor of each mortgagee of a Unit
which shall provide that the loss, if any, thereunder shall be payable to such mortgagee
as its interest may appear, subject, however, to the loss payment provisions in favor of
the Board of Managers and the Insurance Trustee hereinafter set forth; and such other
insurance as the Board of Managers may determine. All such policies shall provide that
adjustment of loss shall be made by the Board of Managers with the approval of the
Insurance Trustee, and that the net proceeds thereof, if $2,500,000 or less, shall be
payable to the Board of Managers, and if more than $2,500,000 shall be payable to the
Insurance Trustee.
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The fire insurance will commence with the closing of title to the first Unit. Such
Unit and such amount will be increased upon the closing of title to all Units and until the
first meeting of the Board of Managers following the first Unit Owners meeting, such
amount shall be at least in the sum provided for in the first-year budget of the
Condominium. All policies of physical damage insurance shall contain 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.

The Board of Managers shall also be required to obtain and maintain, to the
extent obtainable, public liability insurance in such limits as the Board of Managers may
from time to time determine, covering each Member of the Board of Managers, the
managing agent and each Unit Owner. Such public liability coverage shall also cover
cross liability claims of one insured against another. Until the first meeting of the Board
of Managers following the first annual Unit Owners meeting, such public liability
insurance shall be a minimum of $1,000,000 covering all claims for bodily injury and for
property damage arising out of one occurrence. Such public liability insurance shall
commence on the closing of title to the first Unit.

Subject to Section 4 below, Unit Owners shall not be prohibited from carrying and
are required to carry other insurance for their own benefit, including, without limitation,
insurance to cover contents, improvements, betterments and fixtures within their Unit
and any Limited Common Elements, if applicable and insurance for loss of rents, flood,
water damage and/or sewer and drain backup provided that 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 such additional insurance carried by any Unit Owner.

Unit Owner Insurance

Each Unit Owner is required to carry insurance covering their contents, fixtures,
personal property and improvements and betterments (collectively “Contents”) and
liability insurance covering their operation and extended to include the Board of
Managers, Managing Agent, and other Unit Owners as additional insured’s. Such
insurance is subject to the approval of the Board of Managers in advance of the
purchase or use of a Unit, in the Board’s sole discretion. Such liability insurance shall be
on a commercial general liability policy. The policy shall be extended to include personal
liability and all coverages normally included under a comprehensive commercial general
liability policy. The policy shall be extended to include any additional insureds including
but not limited to the Board of Managers, Managing Agent, Sponsor, and any
Mortgagees. If the Unit Owner has employees, the Unit Owner must carry workers
compensation insurance. All such insurance must be provided by a carrier that is
recognized as a licensed admitted carrier in the State of New York with a rating equal to
a Best Rating Guide of AV or better. The Board reserves the right to alter or increase
the coverage required hereunder at any time and from time to time. In addition to the
foregoing, Unit Owners are instructed to carry coverage for loss of rents, water damage,

80
7150843.4



sewer and drain backup and such other coverage for their contents as they may
determine to be in their best interests.

Reports to Unit Owners

It is the obligation of the Board of Managers of the Condominium to give all Unit Owners
annually:

(a) a financial statement of the Condominium prepared by a certified public
accountant or public accountant by a specific date; such statement shall be
certified while the Sponsor retains a majority of the Members of the Board
of Managers and such statement shall be provided within four (4) months
of the end of each fiscal year;

(b) prior notice of the annual Unit Owners meeting; and

(c) a copy of the proposed annual budget of the Condominium within thirty (30)
days of the date set for adoption by the Board of Managers. While Sponsor
is in control of the Board of Managers such budget will be certified in
accordance with the regulations of the Department of Law.

The cost of such reports shall be a Condominium expense. In addition, during
said period the Sponsor will be required to provide a Certification of Adequacy of the
budget for the Condominium from a Managing Agent or other expert who is unaffiliated
with the Sponsor.

Amendments

No amendment altering a Unit Owner’s Percentage of Common Interest shall be
made without the consent of all Unit Owners affected.

1. No amendment shall be passed which shall affect, impair or
prejudice the validity, interest, rights and priorities of mortgagees.

2. No amendment to the Declaration which solely affects the
Community Facility Units may be adopted without the written
consent of sixty-six and two-thirds (66%:%) percent of the
Community Facility Unit Owners.

3. No amendment to the Declaration which solely affects an individual
Community Facility Unit may be adopted without the written
consent of the respective Community Facility Unit Owner.

4, No amendment to the Declaration which solely affects the Garage
Unit may be adopted without the written consent of the Garage Unit
Owner.
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10.

No amendment shall add any parcel of land to or divest any parcel
of land from the Condominium properties unless all of the Unit
Owners and the first mortgagees, if any, of each of these same Unit
Owners agree to such change on the instrument of amendment.

No amendment to the Declaration shall be passed that affects the
business operation of Community Facility Unit without the written
consent of the respective Community Facility Unit Owner.

No amendment to the Declaration shall be passed that affects the
business operation of the Garage Unit without the written consent
of the Garage Unit Owner.

The Board of Managers shall have the right to amend the
Declaration without the vote or consent of the Unit Owners or the
holders of any Unit mortgages and to execute and record in the
New York City Register's Office such amendment as may be
required to reflect (i) changes in the Declaration that are corrective
in nature or (ii) to resolve or clarify any inconsistency or which is
patently a mistake or a scrivener’s error, or (iii) to make technical
corrections.

No amendment, modification, addition, or deletion of, to or from the
Declaration, the By-Laws or any Rules and Regulations shall be
effective in any way against Sponsor or its successors, assigns or
designees or against any Unsold Unit, as long as the -Sponsor
owns an Unsold Unit in the Condominium unless the Sponsor its
successor, assignee or designee has given its prior written consent
thereto. This provision is not subject to amendment.

The Sponsor its successors, assignees, designees and purchasers
shall have the right without vote or consent of the Unit Owners, the
Board of Managers or the holders of Unit mortgages to execute or
(on its request) to require the Board of Managers to execute and
record in the Register's Office of the City of New York and
elsewhere, if required by law, an amendment or amendments to the
Declaration (together with such other Condominium Documents,
plan and maps as may be required to effectuate the same) to
reflect (i) the certification by a registered architect or professional
engineer, certifying that the floor plans filed as part of an amended
Declaration are an accurate copy of portions of the plans of the
Building and fully and fairly depict the layout, location, designation
and approximate dimensions of the Units as built, or (ii) utility
easements, or (iii) technical corrections to the Declaration to
conform to other documents including but not limited to the
Condominium Documents or the Offering Plan, or (v) to amend
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Schedule B of the Declaration to consolidate or subdivide Units
subject to all necessary approvals by the City of New York, to
revise the square footage and type and number of rooms and any
other required information for a specified Unit and to change the
appurtenant percentage of common interest so long as the new
percentage of common interest equals the percentage of common
interest of the Units that were consolidated or subdivided, or (vi) to
effectuate permissible changes in unsold Units or (vii) to amend
Schedule B to make technical corrections to said Schedule
including, but not limited to, square footage of Units, assign or
revise Limited Common Elements appurtenant to a Unit, to revise
the number and description of rooms contained in a Unit and any
other required information for a Unit or (vii) to make changes or
revisions to comply with the requests, guidelines and/or
requirements of any major participant in the secondary market for
mortgages, including but not limited to the Federal National
Mortgage Association (“Fannie Mae”), the Federal Home Loan
Mortgage Corporation (“Freddie Mac”), the Federal Housing
Association (“FHA”) of the Housing and Urban Development
(“HUD"), the Veterans Administration (“VA”) and/or any State or
Local Funding Agencies, or (ix) to make corrections that are patent
errors, inconsistencies, scrivener’'s errors and technical errors, or
(x) to effectuate all necessary changes to the Declaration..

C. There shall be a presumption subsequent to the recording of any
amendment that the vote of the Unit Owners was made at a duly called meeting or
given by delivery of resolutions and that the requisite voting percentage was obtained.
Any amendment to the Declaration shall not take effect until it is recorded in the New
York City Register’s Office.

D. Irrespective of any other provision of the Declaration, no action for partition
or division of the Common Elements shall be brought nor shall this plan of condominium
ownership be terminated.

With respect to any Material Change (defined below) the By-Laws may be
altered, amended or added to at any duly called Unit Owners meeting; provided: (1) that
the notice of the meeting shall contain a full statement of the proposed amendment; (2)
that the amendment shall be approved by sixty-six and two-thirds (66-2/3%) percent of
the Unit Owners in Common Interest for a Material Change (defined below); and (3)
said amendment shall be set forth in a duly recorded amendment to the Declaration.
Notwithstanding the above, the following shall be applicable to amendments to the By-
Laws:

A. No amendment shall be passed which will affect or impair the validity of
the Unit Owners’ interest in a Unit.
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No amendment, modification, addition, or deletion of, to or from the By-
Laws or any Rules and Regulations shall impair, prejudice or be effective
in any way against Sponsor or its successor, assignee or designee or any
Unsold Unit, as long as the Sponsor owns an Unsold Unit in the
Condominium unless Sponsor has given its prior written consent thereto.
This provision is not subject to amendment.

The Sponsor, as long as it retains a Unit in the Condominium shall have
the right to amend the By-Laws without the consent of the Unit Owners or
the Board of Managers to (a) make corrections that are patent errors,
inconsistencies, scrivener’'s errors, technical errors, to conform to other
documents, or (b) to reduce the Sponsor control period or (c) to comply
with any Federal, State, or local law or regulation.

The Board of Managers shall have the right to amend the By-Laws without
the consent of the Unit Owners to make corrections to the By-Laws that
are patent errors, inconsistencies, scrivener’s errors and/or technical
errors.

No amendment to the By-Laws shall be passed which shall impair or
prejudice the validity, interest, rights, or priorities of a mortgage.

Notwithstanding any provision contained herein to the contrary an
Amendment in the By-Laws which solely affects all of the Community
Facility Units or General Community Facility Units’ Limited Common
Elements may only be adopted by a vote of at least sixty-six and two-
thirds (66%:%) percent in number and common interest of only the
Community Facility Unit Owners. Notwithstanding, as long as the Sponsor,
its successor, assignee, or designee retains at least one (1) Community
Facility Unit, no amendment to the By-Laws which solely affects all of the
Community Facility Units may be adopted without the written consent of
Sponsor, its successor, assignee, or designee.

Notwithstanding any provision contained herein to the contrary an
Amendment in the By-Laws which solely affects the Garage Unit or
Garage Unit's Limited Common Elements may only be adopted and
enacted with the written consent of the Garage Unit Owner.

A change to any of the following would be considered as a “Material
Change”: voting rights; assessments (but not the imposition thereof),
subordination of assessment liens; changing responsibility for
maintenance and repairs; reallocation of interests in the General Common
Elements other than in connection with a subdivision or combination;
except as provided herein the convertibility of Units into Common
Elements or vice versa; expansion or contraction of the project, or the
addition, annexation or withdrawal of property to or from the project;
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insurance; revisions to the leasing provisions of Units contained in Article
XI; imposition of any restrictions on a Unit Owner’s right to sell or transfer
its Unit; restoration or repair of the project (after a hazard damage or
partial condemnation) in a manner other than that specified in the
documents; any action to terminate the legal status of the project after
substantial destruction or condemnation occurs; or any provisions that
expressly benefit mortgage holders, insurers or guarantors. An addition or
amendment to the By-Laws shall not be considered Material Changes if it
is for the purpose of correcting technical errors, or for clarification only.

All non-material alterations, amendments or additions to the By-Laws may
be enacted by a majority vote of the Board of Managers of the
Condominium.

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 to 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 the votes appurtenant to such Units in any
election of Members to the Board of Managers.

Termination of Condominium

This property shall not be withdrawn from the provisions of Article 9-B of the Real
Property Law unless at least 80% of the Unit Owners in number and in common interest
and the first mortgagees, if any, of these same Units agree to the withdrawal of this
property from the provisions of such Article. The Sponsor or its nominee will not cast
any of its votes for withdrawal, unless 80% of Unit Owners other than Sponsor so vote.

Covenant Against Partition of Common Elements

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

XIX. RIGHTS AND OBLIGATIONS OF UNIT OWNERS AND BOARD OF
MANAGERS

Sale or Lease of Units

Any Unit may be conveyed subject to local zoning ordinances, by its Unit Owner
free of any restrictions except that no Unit Owner shall convey, mortgage, pledge,
hypothecate or sell their Unit unless and until all unpaid Common Charges, Special
Assessments and any other fees or charges owed the Condominium that have been
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assessed against the Unit Owner’s Unit Space owned shall have been paid to the Board
of Managers of the Condominium. However, such unpaid Common Charges can be
paid out of the proceeds of the sale of a Unit.

Any Unit Owner may convey the Unit Owner’s Unit and Percentage of Common
Interest appurtenant thereto, to the Board of Managers on behalf of all Unit Owners free
of any cost to the Board of Managers or the Unit Owners and upon such conveyance
such Unit Owner shall not be liable for any Common Charges thereafter accruing
against such Unit.

The provisions contained herein shall not apply to the acquisition or sale of a Unit
by a mortgagee who shall acquire title to such Unit by foreclosure or by deed in lieu of
foreclosure. Such provisions shall, however, apply to any purchaser from such
mortgagees.

Whenever the term “Unit” is referred to in this section, it shall include the Unit, the
Unit Owners undivided Percentage of Common Interest in the Common Elements and
the Unit Owners’ interest in any Units acquired by the Board of Managers.

Every lease on every Unit in the Condominium is subject to the following rules
and regulations, regardless of whether stated in the lease:

(a) No later than thirty (30) days prior to execution of a lease, the Unit Owner
must provide the Board of Managers of the Condominium with a copy of
the lease, name of the proposed tenant;

(b) the lease must be in writing;
(c) the lease must be for the entire Unit;

(d) the form of the lease and any renewal lease must contain a provision that the
tenant agrees to be subject to the Declaration, the By-Laws and Rules and
Regulations of the Condominium and agrees to be jointly and severally
liable with the Unit Owner for any and all fines and costs levied against the
tenant for any violation of the provisions of the Rules and Regulations, By-
Laws and/or Declaration of Condominium;

(e) the use of the premises is subject to the Declaration, the By-Laws and the
Rules and Regulations of the entire Condominium,;

(9) within thirty (30) days of occupancy by the tenant, the name and telephone
number of the tenant, together with a clear and complete copy of the
executed lease, must be furnished to the Managing Agent or if no
Managing Agent to a Member of the Board of Managers of the
Condominium;

(h) within thirty (30) days of any renewal of a lease of a tenant, the name and
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telephone number of the tenant, together with a clear and complete copy of
the renewal lease, must be furnished to the Managing Agent or if no
Managing Agent to the Board of Managers of the Condominium; and

() the use of a Unit pursuant to a lease is subject to all municipal and zoning
requirements of the City of New York or any other applicable municipality.

In order to carry out the provisions of this Section 4 of Article XI and pursuant to
the provisions of Article Fifteenth of the Declaration of Condominium each Unit Owner
shall upon becoming a Unit Owner grant an irrevocable power of attorney, to nominate,
designate, constitute and appoint the Members of the Board of Managers of the
Condominium and their successors, jointly, their true and lawful attorneys-in-fact,
coupled with an interest, with power of substitution, in their name and on their behalf,
the right to act in their behalf to take any and all action necessary against any tenant(s)
that may be leasing a Unit Owner’s Condominium Unit for failure to adhere to any of the
provisions of the Declaration of Condominium, By-Laws and/or Rules and Regulations
of the Condominium. The remedy provided by this subsection is not exclusive and is in
addition to any other remedy or remedies available to the Board of Managers of the
Condominium. If permitted by present or future law, the Condominium may recover all
of its costs, including court costs and reasonable attorney’s fees, and these costs shall
be a continuing lien on the Unit that shall bind the Unit in the hands of the then Unit
Owner and the Unit Owner’s successors and assigns. The Board of Managers of the
Condominium shall give the tenant and the Unit Owner written notice of the nature of
the violation of the Rule and Regulation, and thirty (30) days from the date of the notice
in which to cure the violation before the Board of Managers of the Condominium
institutes any action against the tenant unless a shorter time period is required under
the circumstances given the nature of the violation.

The Board of Managers, in its sole discretion, may add or change any of the
criteria above with respect to the requirements of leasing Units.

In order to carry out the provisions of Article XI of the By-Laws and pursuant to
the provisions of Article XIV of the Declaration of Condominium each Unit Owner shall
upon becoming a Unit Owner grant an irrevocable power of attorney, to nominate,
designate, constitute and appoint the Members of the Board of Managers of the
Condominium and their successors, jointly, their true and lawful attorneys-in-fact,
coupled with an interest, with power of substitution, in their name and on their behalf,
the right to act in their behalf to take any and all action necessary against any tenant(s)
of a Unit Owner’s Unit including but not limited to, the right to seek an eviction in a court
of law for failure to adhere to any of the provisions of the Declaration of Condominium,
By-Laws and/or Rules and Regulations of the Condominium. The remedy provided
herein is not exclusive and is in addition to any other remedy or remedies available to
the Board of Managers of the Condominium. If permitted by present or future law, the
Condominium may recover all of its costs, including court costs and reasonable
attorney’s fees, and these costs shall be a continuing lien on the Unit that shall bind the
Unit in the hands of the then Unit Owner and the Unit Owner’s successors and assigns.
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The Board of Managers of the Condominium shall give the tenant and the Unit Owner
written notice of the nature of the violation of the Rule and Regulation, and thirty (30)
days from the mailing of the notice in which to cure the violation before the Board of
Managers of the Condominium may file for eviction.

By becoming a tenant, each tenant will be bound by the Declaration, the By-Laws
and the other Rules and Regulations of the Condominium and recognizes and accepts
the right and the power of the Condominium to evict the tenant for any violation by the
tenant of the Declaration, the By-Laws and the other Rules and Regulations of the
Condominium.

To protect first mortgage lenders and to encourage first mortgage lenders to
make loans on Units in the Condominium, only subsections (c), (e), (), (9), (h), (i) and
()) above shall apply to a first mortgage lender who has title to the Unit through (a)
foreclosure of its first mortgage on the Unit; or (b) a deed in lieu of foreclosure of its first
mortgage on the Unit. Any subsequent purchaser from the first mortgage lender is
subject to all the terms of Article XI of the By-Laws. In addition, the provisions of Article
XIlI of the Declaration of Condominium regarding an Institutional Mortgage shall be
applicable regarding unpaid Common Charges accrued before acquisition of title of a
Unit by the mortgagee.

The foregoing restrictions regarding the right of first refusal and the sale or lease
of a Unit shall not apply to Sponsor-owned Units. The Sponsor, its successors,
assignees, or designees shall have the right to freely sell an Unsold Unit or to freely
lease all or any part thereof without any interference or any restrictions by the Board of
Managers as long as the lease and use by a tenant is, in compliance with, the permitted
use of the Unit under applicable zoning and occupancy requirements.

Restrictions on Occupancy and Use

The Community Facility Units may only be used for Community Facility Use as
per the requirements of the applicable zoning code of the City of New York. The Garage
Unit may only be used for the parking of automobiles and similar vehicles as per the
applicable zoning code of the City of New York.

A Purchaser shall be responsible to acquire a building permit and amend the
Certificate of Occupancy if he or she makes alterations to their Unit after the Purchaser
Closes Title on a Unit.

In addition, a Purchaser shall be solely obligated to seek all necessary approvals
or variances at their own cost and expense in the event the Community Facility Unit
they are purchasing does not conform to existing zoning requirements of the City of
New York.
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Mortgage of Units by Unit Owners

A Unit Owner may mortgage their Unit at any time after the Unit Owner acquires
title to the Unit in whatever amount and under whatever terms the Unit Owner can
obtain. Any Unit Owner may, upon the resale of their Unit, grant a purchase money
mortgage to a Purchaser of the Unit. A Unit Owner may mortgage their Unit only if all
arrears for Common Charges, if any, are provided for at the Closing of the mortgage.

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 of the
Condominium either in accordance with their interest in the Common Elements or
pursuant to Section 339-m of the Real Property Law, the Board of Managers may
specially allocate and apportion expenses to one or more Units as a result of such
Unit(s) receiving special benefits, or enjoying intensive or specific or actual use of
utilities by a specific Unit Owner or where allocation based on percentage of Common
Interest would otherwise be inequitable. Any Special Assessments will be charged to
the Unit Owners in the same manner. The charges assessed by the Board of Managers
including penalties and late fees thereon ("Common Charges"), in addition to the cost of
cleaning, repairing, and maintaining the General Common Elements, General
Community Facility Units’ Limited Common Elements, assessments and other normal
operational costs, may include, in the discretion of the Board of Managers, reserves,
working capital and other sums necessary to carry on the affairs of the Condominium. In
addition, Common Charges may have to be increased as a result of Unit Owners not
paying their Common Charges.

The estimate of Condominium expenditures in Schedules A and B were made by
the Sponsor and passed upon by G Buddy Inc., 2026 60" Street, Brooklyn, New York
11204. Although the Sponsor is of the opinion that such estimates are accurate and
reasonable, they are not intended 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.

It is presently anticipated that the Common Charges are to be used primarily to
pay for cleaning, repair or maintenance of the General Common Elements, General
Community Facility Units’ Limited Common Elements, fire and other casualty insurance
on the Building and the General Common Elements, General Community Facility Units’
Limited Common Elements, public liability and property damage insurance, and legal
and accounting expenses. The Common Charges do not include maintenance, repairs,
or decoration of interior of the Units, Individual Community Facility Unit's Limited
Common Elements, Garage Unit's Limited Common Elements, or portions thereof,
payments required pursuant to the terms of Unit Owners' mortgages or real estate taxes
covering the individual Units.
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The Common Charges which may be collected monthly by the Board of
Managers and other costs of maintenance of the Units are set forth on Schedule A.
However, additional services which the Unit Owners may deem necessary or other
factors can increase these charges.

As long as the Sponsor retains control of the Residential Board Members of the
Board of Managers, the Board of Managers retains the right to delay the
commencement of the collection of Common Charges. During any such delay period,
the Sponsor will timely pay all expenses of the Condominium, including but not limited
to insurance premiums and any reserve fund payments required by lenders. Upon the
commencement of the collection of Common Charges, there will be no assessment of
Unit Owners for prior expenses of the budget during the period Sponsor was paying the
Common Expenses of the Condominium. Sponsor shall remain obligated to update the
budget for the Condominium as provided for in the governing regulations. In the event
Sponsor elects to delay collection of Condominium Common Charges, it will disclose
such fact in the closing notice to Purchasers and will further disclose such fact in the
Post-Closing Amendment to the Offering Plan. Such Amendment will also disclose the
anticipated period of delay. Sponsor will notify all Unit Owners in writing of the expiration
of the delay period at least 30 days prior to commencing collection of Common Charges
and will disclose such fact in the following Amendment to the Offering Plan.

The Board's collection of Common Charges will be in an amount necessary to
carry out the duties of the Board of Managers as is set forth in this Offering Plan and
such Common Charges shall be paid by the Unit Owners and the Sponsor as owner of
the unsold Units in accordance with the Common Interest and as otherwise set forth
herein. The Common Charges will initially be placed in an account in the name of the
Board of Managers in a bank authorized to do business in the State of New York.

The Sponsor shall be liable for the Common Charges, Special Assessments, real
estate taxes and individual utility costs of all unsold Units commencing when Common
Charges are first collected by the Board of Managers. Once title has passed to a
Purchaser, the Purchaser shall be solely responsible for all costs associated with the
Unit including but not limited to Common Charges, any Special Assessments, real
estate taxes and all individual utility costs.

Liens for the Non-Payment of Common Charges

Under the Real Property Law of the State of New York, the Board of Managers
shall have a lien against each Unit for its unpaid Common Charges, penalties, late fees
and legal interest thereon prior to all other liens except liens for the payment of taxes
and all sums unpaid on a first mortgage of record. The lien 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
when the Board of Managers has been made, a party to the foreclosure action.
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The Board of Managers 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
future Common Charges thereafter assessed against the Unit Owner’s Unit shall
terminate upon a sale, transfer, or conveyance of such Unit in accordance with the
provisions of the Condominium Declaration and By-Laws. Further, any Unit Owner may
convey the Unit Owner’s 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 the Unit Owner shall be exempt from any future
Common Charges thereafter assessed, but not relieved of the Unit Owner’s obligation
to pay the Unit Owner's mortgage. However, a Unit Owner cannot be exempt from
liability for the Unit Owner's Common Charges by waiver of the use or enjoyment of any
of the Common Elements or by abandonment of the Unit Owner’s Unit.

As a condition to a resale, the Purchaser of a Unit shall be liable for the payment
of unpaid Common Charges interest, penalties and late fees 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.

During the period of time the Sponsor retains a majority of the seats of the Board
of Managers, the Sponsor will cause the Board of Managers to file a lien as provided for
in Section 339-aa of the Real Property Law on Units in which Sponsor is more than
thirty (30) days in arrears of Common Charges, unless a majority of the Members, other
than Sponsor designated Members, decide otherwise as provided for in Article VI,
Section 2 of the By-Laws.

Repairs, Alterations and Improvements to Units

Except as hereinafter provided, all maintenance, repairs and replacement of the
General Common Elements and General Community Facility Units’ Limited Common
Elements shall be contracted for by the Board of Managers and the cost thereof shall be
a General Common Expense payable by all Unit Owners, except if such maintenance,
painting, repair or replacement is necessitated because of the negligence, misuse or
neglect of a Unit Owner or the prior alteration of the Unit by a Unit Owner, in which
event the cost thereof shall be assessed individually and paid by the applicable Unit
Owner.

All repairs, maintenance, upkeep and any replacement of any heating, cooling or
other mechanical system servicing an individual Unit that is located in or on the
Common Elements and/or all apparatus, installations, systems equipment and facilities
in the Common Elements (including pipes, wire, ducts, vents, cables, conduits and

91
7150843.4



lines) which will serve or benefit exclusively an individual Unit shall be the responsibility
and at the sole cost of the individual Unit Owner for such equipment services, etc.

All maintenance, repairs, upkeep and replacements to a Unit and an individual
Unit's Limited Common Elements, whether structural or non-structural, ordinary, or
extraordinary, will be made by the Unit Owner of the respective Unit at the Unit Owner’s
sole expense.

In the event that a Unit Owner fails to maintain, repair or replace their Unit or any
Limited Common Element for an individual Unit Owner's exclusive use, which
maintenance, repair or replacement is necessary to protect any of the General Common
Elements, the General Community Facility Units’ Limited Common Elements, any other
portions of the Building or any other Unit, the Board of Managers shall have the right to
make the necessary maintenance, repair or replacement (after the failure of said Unit
Owner to do so after ten (10) days written notice, or written or oral notice of a shorter
duration in the event of an emergency situation) and to charge said Unit Owner for the
cost of all such repairs and/or maintenance and/or replacement. In the event that the
Board of Managers charges a Unit Owner for repairs, maintenance and/or replacement
to their Unit or for repairs to any General Common Elements restricted in use to such
Unit Owner, and the Unit Owner fails to make prompt payment, the Board of Managers
shall be entitled to bring suit thereon and, in such event, the Unit Owner shall be liable
for the reasonable attorneys’ fees and cost of such suit or proceeding together with
interest on all sums due.

The Board of Managers on behalf of the Condominium shall repair and replace
any public utility lines located underground or overhead of any Limited Common
Element except where such repair or replacement is necessitated because of the
negligence or misuse or neglect of the Unit Owner to which the Common Element is
restricted in use, in which event the Board of Managers shall make or cause to be made
such repairs or replacements at such Unit Owner’'s own expense. In the event that a
Unit Owner fails to make such repairs, the Board of Managers shall have the right to
make such repair (after the failure of the Unit Owner to do so after ten (10) days written
notice or written or oral notice of a shorter duration in the event of any emergency
situation) and to charge the Unit Owner for the cost of all such repairs. In the event that
the Board of Managers charges a Unit Owner for such repairs and the Unit Owner fails
to make prompt payment, the Board of Managers shall be entitled to bring suit thereon
and, in such event, the Unit Owner shall be liable for reasonable Attorneys’ fees and
costs of such suit or proceeding together with the maximum legal interest rate permitted
on all sums due. This paragraph does not apply to Sponsor owned Units.

The Board of Managers and their agents, employees and contractors shall have
the right of access to any Unit for the purpose of making any repairs or replacements to
any of the General Common Elements, General Community Facility Units’ Limited
Common Elements or to remedy any condition which would result in damage to any
other Unit or the General Common Elements, or Limited Common Elements (no matter
how classified), or which would violate the provisions of any mortgage covering another
Unit or for the purpose of complying with any laws, orders, rules or regulations of any
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governmental body having jurisdiction thereof or for the purpose of carrying out any of
its obligations under the By-Laws or the Declaration of the Condominium. Such right of
access shall be exercised in such manner as will not unreasonably interfere with the
use of the Units but no prior notice shall be required in the event the Board of Managers
shall determine that action is immediately necessary for the preservation or safety of the
Condominium or its property, or the Units, or for the safety of Condominium residents or
other persons or required to avoid the suspension of any necessary service to the
Condominium. This provision is not subject to amendment by the Unit Owners or Board
of Managers. Notwithstanding the above no entry is permitted to a Sponsor owned Unit
without the consent of the Sponsor.

All cleaning services and all costs and expenses associated therewith to an
individual Unit and an individual Unit's Limited Common Elements shall be the sole
obligation of each respective Unit Owner. All cleaning and maintaining of the General
Common Elements and General Community Facility Units’ Limited Common Elements
shall be a Common Expense of the Condominium.

In the event that a Unit Owner fails to maintain or repair their Unit and/or
individual Unit's Limited Common Elements and such maintenance or repair is
necessary to protect the General Common Elements, the Community Facility Units’
Limited Common Element or any other Unit, or individual Unit's Limited Common
Elements, the Board of Managers shall have the right to make such maintenance or
repair (after the failure of the Unit Owner to do so after ten (10) days written notice, or
written or verbal notice of a shorter duration in the event of any emergency situation)
and to charge the Unit Owner for the cost of all such repairs and/or maintenance. In the
event that the Board of Managers charges a Unit Owner for repairs or maintenance to
the Unit Owner’s Unit or for repairs to any individual Unit's Limited Common Element
restricted in use to such Unit Owner, and the Unit Owner fails to make prompt payment,
the Board of Managers shall be entitled to bring suit thereon and, in such event, the Unit
Owner shall be liable for reasonable Attorneys’ fees and costs of such suit or
proceeding together with the maximum legal interest rate permitted on all sums due.
This paragraph of Section 12 of Article 11l does not apply to Sponsor owned Units.

Insurance
Purchasers should refer to Section XIX of the Offering Plan and Article VII of the
By-Laws for details regarding the insurance for the Condominium and the insurance

required to be carried by each Unit Owner. .

Access by Board of Managers

The Board of Managers and its agents, employees and contractors shall have a
right of access to any Unit and to all portions of the Common Elements for the purpose
of carrying out any of its obligations under the Declaration and By-Laws. In the event
the Sponsor does not control the Board of Managers, the consent of the Sponsor is
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required prior to the Board of Managers, its agents, employees, and contractors
entering into any Sponsor owned Unit.

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

Ownership of a Unit in the Condominium subjects the Unit Owner to compliance
with the provisions of the Declaration and By-Laws as well as the Rules and
Regulations contained in the By-Laws or established by the Condominium in
accordance therewith. The Rules and Regulations set forth in the By-Laws can be found
in Part 1l of the Plan Schedule I, Article I1X of said By-Laws. The Board of Managers can
institute legal actions to enforce compliance with the provisions of the Declaration and
By-Laws as well as the Rules and Regulations established therewith.

The provision of the Declaration and By-Laws that requires written consent of the
Board of Managers prior to a Unit Owner making an alteration that would impair the
structural soundness of the Building does not apply to the Sponsor.

The provisions of the By-Laws which requires Members of the Board of
Managers to be Unit Owners or officers, directors, stockholders, partners, or members
of a Unit Owner will not apply to the first Board of Managers or any Sponsor designees
to the Board of Managers.

No consent is required by the Board of Managers in the event the Sponsor
subdivides or combines a Sponsor owned Unit or Units.

Easements

Every Unit Owner shall have an easement in common with the owners of other
Units to maintain, use and have access to all pipes, sewers and/or drainage lines, wires,
conduits, and public utility lines located in another Unit that services the respective Unit
Owner’s Unit. Each Unit shall be subject to an easement in favor of the Unit Owners of
other Units to maintain and use the pipes, sewers and/or drainage lines, wires, conduits,
and public utility lines servicing such other Units that are located in the respective Unit
Owner’s Unit.

The Board of Managers shall have a right of access to each Unit for the
maintenance, repair, replacement or improvements to any pipes, sewers and/or
drainage lines, wires, conduits, and public utility lines located in any Unit that is a
General Common Element or which may cause damage to any other Unit or to the Unit
Owners, tenants, or occupants of the Condominium. The cost of any required
maintenance, repair, replacement and/or improvements to the General Common
Elements shall be a Common Expense of the entire Condominium. The Board of
Managers shall have a right of access in, through and over the Condominium property,
for maintenance, repair, replacement, or improvement of the General Common
Elements in furtherance of this paragraph.
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The Board of Managers shall have a right of access in, through, under, over and
across the Community Facility Area for the maintenance, repair, replacement, or
improvements to the General Community Facility Units’ Limited Common Elements. The
cost of any required maintenance, repair, replacement and/or improvements to the
General Community Facility Units’ Limited Common Elements shall be a Common
Expense of the overall Condominium. The Board of Managers shall have a right of
access in, through and over the Condominium property, for maintenance, repair,
replacement, or improvement of the General Community Facility Units’ Limited Common
Elements in furtherance of this paragraph.

The owner(s) of a Unit and any Units resulting from the subdivision and/or
consolidation of a Unit shall have easements in, under, over and through all portions of
the Condominium for the purpose of (i) the installation in the Unit Owner’'s Unit or
Limited Common Element of the Unit and the maintenance, repair and replacement of
signs, flues, vents, air-conditioning, heating, ventilating, water and other mechanical
and/or utility lines and fixtures and equipment, no matter where located, servicing such
Unit or Units; (ii) through the Common Elements of the Condominium, no matter how
classified, for access to a roof for the purpose of installing, repairing, maintaining and
replacing any fixtures and equipment servicing such Unit or Units now or hereafter
located on a roof, provided, however, that except in the case of an emergency, the right
of access may be exercised only after prior notice to the Board of Managers.

The Units and any Units resulting from the subdivision or consolidation of a Unit
shall be subject to easements in favor of any other Unit(s) and any Unit resulting from
the subdivision or consolidation of a Unit for the installation in the Unit Owner’s Unit or
Limited Common Element of the Unit and for the maintenance, repair and replacement
of gas, electricity, heating, air-conditioning, ventilation and water and other mechanical
lines and fixtures and equipment serving a Unit and any Units resulting from the
subdivision or consolidation of a Unit wherever located in the Condominium.

The owner of a Unit and any Unit resulting from the subdivision or consolidation
of a Unit shall have the right at their sole cost and expense to install separate heating,
cooling, water and/or other mechanical systems for a Unit and shall have an easement
in, over, under and through the applicable portions of the Condominium for (i) the
installation in a Unit or Limited Common Element of a Unit and for the maintenance,
repair and replacement of the heating, cooling, water and/or other mechanical systems
and all necessary pipes, lines, conduits, ducts, water lines and flues in connection
therewith no matter where located; (ii) for access to any equipment that services a Unit
and which is located in any other area of the Condominium or any other Unit or Units or
their respective Limited Common Elements and (iii) to erect, maintain and replace one
(1) or more signs on the property permitted by law for the purpose of advertising the
operation of any rental or other business conducted in a Unit. Any such signs shall be of
reasonable size and shall not be located so as to unduly disturb the aesthetics of the
Condominium.

The Board of Managers shall have the right to grant such additional electric, gas,
water, sewer, drainage or other utility easements or relocate any existing utility
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easement in any portion of the Condominium as the Board of Managers shall deem
necessary or desirable for the proper operation and maintenance of the Condominium,
or any portion thereof, provided that such additional utilities or the relocation of existing
utilities will not prevent or unreasonably interfere with the use of any Unit for its
permitted purposes. Any utility company and its employees and agents shall have the
right of access to any Unit or the Common Elements in furtherance of such easements,
provided such right of access shall be exercised in such a manner as shall not
unreasonably interfere with the use of any Unit for its permitted purposes by its owner,
tenants or occupants.

The Sponsor, its successors, assigns, and designees, reserve the easements,
licenses, rights and privileges of a right-of-way in, through, over, under and across the
Common Elements, no matter how classified, of the Condominium for the purpose of
completing any construction, repair, sale and/or rental of Units and facilities in the
Condominium and towards this end, reserves the right to grant and reserve easements
and rights-of-way in, through, under, over and across the Common Elements, no matter
how classified, for the installation, maintenance and inspection of lines and
appurtenances for public or private water, sewer, drainage, cable television and other
utilities and for any other materials or services necessary for the completion of the work
or to facilitate the sale or rental of a Unit. The Sponsor, as the provisions may apply to
the General Common Elements or to a Unit the Sponsor, its successors, assigns or
designees may own, also reserve the right to connect with and make use of the utility
lines, wires, pipes, conduits, cable television, sewers and drainage lines which may
from time to time be in or along the streets and roads or other areas of the Common
Elements. The Sponsor, as the provisions may apply to the General Common Elements
or to a Unit the Sponsor, its successors, assigns or designees own shall have an
easement to erect and maintain general sales, leasing, business or administration
offices and/or model Units, to erect, maintain, repair and replace from time to time one
or more free-standing and other selling, directional and informational signs in/or on the
Condominium or any individual Unit or Units the Sponsor owns as the Sponsor deems
necessary for the purposes of advertising the sale or lease of Units, and for the purpose
of showing the Property to prospective Purchasers or lessees and for access to Units
and Common Elements consistent with the purposes of the Declaration, as the same
may be amended, and Sponsor’s rights and obligations thereunder, including, without
limitation the right to develop, renovate, maintain, repair, refurbish, offer, sell and lease
Units, together with their interest in the Common Elements. Finally, the Sponsor, its
successors, assigns, and designees reserve the right to continue to use the General
Common Elements and any facilities, sales offices, model Units and signs located in or
on the General Common Elements, in their efforts to sell and/or lease Units constructed
in the Condominium and to complete any construction or repair of the Condominium.
This paragraph shall not be amended without the consent of the Sponsor.

The Sponsor, its successors, assigns or designees, and any contractors,
subcontractors, agents, and employees of the foregoing shall have an easement of
access to and through a Unit for the purposes of the repair and completion of any
installation, construction, modification, alteration, renovation, maintenance, repair,
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restoration, replacement, or change being performed or to be performed by or on behalf
of Sponsor with respect to the Common Elements and/or the Units.

The Board of Managers will have, and each Unit will be subject to, an easement
(a) to install, utilize, operate, maintain, repair, alter, rebuild, restore, and replace the
General Common Elements located in, over, under, through or upon any Unit, or any
other Common Elements or elsewhere in the Condominium and (b) to maintain any
encroachment on any Unit or Common Elements resulting from the repair, alteration,
rebuilding, restoration, or replacement of the General Common Elements.

Each Unit will have an easement of support from all structural members
(including, but not limited to, columns, footings, bracings, foundations, slabs, and
exterior walls) supporting or serving a Building and any replacement thereof and
additions thereto and an easement of necessity, and each Unit will be subject to an
easement of support and necessity in favor of all other Units and the Common
Elements.

All Unit Owners, residents, guests, tenants, and anyone else needing access to a
Unit shall have an easement of ingress and egress, in, through and over the Property of
the Condominium, including the Common Elements regardless of how classified for
access to their Unit, room in a Unit, office in a Unit or parking in a Unit.

Each Unit will have an easement for lateral and vertical support among all
adjoining Units and Common Elements.

Any easements granted to Sponsor, the Board of Managers, any Unit or any Unit
Owner under the Declaration and the By-Laws may be exercised by such Sponsor’s,
Board of Manager's or Unit Owner's employees, agents, contractors, suppliers,
customers, guests, invitees, licensees, servants, tenants, subtenants, members, and
visitors, members, tenants, as the case may be, to the extent necessary to effectuate
the purpose for the easement or as otherwise authorized by the Sponsor, the Unit
Owner or Board of Managers.

Each Unit Owner will have a right and easement to use its Unit and the Limited
Common Elements appurtenant to such Unit or Units, and the General Common
Elements, subject to and in accordance with the terms and conditions of the Declaration
and By-Laws.

The Abutting Property Owner shall have an easement in, through and across the
Condominium for the purpose of any maintenance, repair or replacement to any lines,
wires, pipes, conduits, cable television, sewers and drainage lines and any other
mechanical equipment that maybe located in or on the Condominium Property and
which services the Abutting Property.

The Abutting Property Owner shall have an easement in, through and across the
Condominium for the purposes of any maintenance, repair or replacement to the
Abutting Property that may be required for such purpose and pursuant to any
maintenance agreement between the Abutting Property Owner and the Condominium.
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All emergency vehicles and personnel, including, but not limited to, police, fire
and medical shall be granted an easement of ingress and egress over, upon and
through all areas of the Condominium. This Paragraph may not be amended by the Unit
Owners in the Condominium.

The Sponsor its successors, assigns and/or designees reserve the right to
continue to use the Common Elements and any facilities, sales or construction offices,
model Units and signs located on the Common Elements. This paragraph shall not be
amended without the written consent of the Sponsor.

XX. REAL ESTATE TAXES

Real Estate Tax estimates were provided to the Sponsor by the law firm of,
Korngold Powers LLP, Counselors at Law (“Real Estate Tax Counsel”) with offices
located at 60 East 42" Street, Suite 4600, New York, New York 10165 based upon
information provided to them by the Sponsor. A copy of their Opinion Letter is contained
in Section XXIII of the Offering Plan.

The assessed value of the Units is determined by the City of New York. Taxes
may increase in subsequent years if the tax rates increase. The estimated monthly real
estate taxes are based on an average of the estimated real estate taxes payable with
respect to the Residential Units for the first year of Condominium operation, and the
estimated monthly real estate taxes for any particular month will be different depending
on which tax year the month falls.

In view of the fact the projected real estate taxes for the first year of operation
contained in Schedule A are based on an assessment of the Building before
construction is complete real estate taxes may increase materially when the Building is
reassessed after construction is complete.

The prices that are set in any condominium 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 conversion to a condominium and after an
application is submitted by the Sponsor, the new York City Department of Finance shall
assign individual tax lot numbers to each of the condominium units. The Community
Facility Units and Garage Unit will be designated as tax class 4 property and will pay on
the class 4 rate. The current 2020/2021 tax class 4 commercial tax rate has been set at
$10.694 for each $100 of assessed valuation.

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
system, the usual increase in the actual assessed value of a property between one year
and the next is phased in over a five-year period in equal installments. The five-year
phase in does not apply to new construction or other increases due to physical
improvements to the property. Increases due to such physical improvements or new
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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. It is likely there will be
an increase in value for the 2022/2023 tax year as a result of the new construction
which will be placed on the assessment roll immediately and not subject to the five-year
phase in. In future years, any increases in assessed value will likely result in the taxable
assessment being increased and based on a phased-in transition assessed value.

Purchasers should note that it is likely that there will not be an official
apportionment of the assessment for the tax liability among the Units until such time as
an official apportionment of the assessed value is made and becomes effective.

Based upon information provided to Tax Counsel (1) the total taxable assessed
value of the Community Facility Units will be $1,610,514 for the first six months of the
initial budget year (January 1, 2022 — July 30, 2022) and is estimated to be $3,000,000
for the final six months of the initial budget year (July 1, 2022 — December 31, 2022)
and (2) the total taxable assessed value of the Garage Unit will be $802,257 for the first
six months of the initial budget year (January 1, 2022 — June 30, 2022) and is estimated
to be $1,500,000 for the final six months of the initial budget year (July 1, 2022 —
December 31, 2022). For the first post construction tax year which commences on July
1, 2022 it is estimated the taxable assessed value of $3,000,000 for the Community
Facility Units and $1,500,000 for the Garage Unit. 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 from these estimates in the assessed value for the 2022/2023 tax year.
Prospective purchasers should be aware that the taxes projected for the initial
budget year are temporarily and artificially low solely as a result of the property
being assessed for the first six months of the initial budget year as a building in
the course of construction.

Therefore, assuming the class 4 tax rate increases to $11.00 for each $100 of
assessed valuation, the following are the projections of the real estate taxes for the
initial budget year January 1, 2022 through December 31, 2022 and the first post
construction tax year July 1, 2022 through June 30, 2023:

Community Facility Units

January 1, 2022 through June 30, 2022 (6 months of the 2021/2022 Tax Year)

Assessed Value Tax Rate Tax (6 months)
$1,610,514 11.0% $88,578

July 1, 2022 through December 31, 2022 (6 months of the 2022/2023 Tax Year)

Assessed Value Tax Rate Tax (6 months)
$3,000,000 11.0% $165,000
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July 1, 2022 through June 30, 2023 (2022/2023 Tax Year)

Assessed Value Tax Rate Tax
$3,000,000 11.0% $330,000
Garage Unit

January 1, 2022 through June 30, 2022 (6 months of the 2021/2022 Tax Year)

Assessed Value Tax Rate Tax (6 months)
$805,257 11.0% $46,992

July 1, 2022 through December 31, 2022 (6 months of the 2022/2023 Tax Year)

Assessed Value Tax Rate Tax (6 months)
$1,500,000 11.0% $82,500

July 1, 2022 through June 30, 2023 (2022/2023 Tax Year)

Assessed Value Tax Rate Tax

$1,500,000 11.0% $165,000
Estimated Initial Community Facility Budget Year Real Estate Taxes $253,578
Estimated Post Construction Community Facility Real Estate Taxes $330,000
Estimated Initial Parking Unit Budget Year Real Estate Taxes $129,492
Estimated Post Construction Parking Unit Real Estate Taxes $165,000

In no event shall Sponsor, the Selling Agent or counsel to the Sponsor, be liable if
the actual assessed valuation for each Unit differs from the method employed by
Sponsor or if the actual taxes differ from the estimated amount in Schedule A.

The Sponsor anticipates that the real estate tax rate will increase in future years.
The estimates of projected real estate taxes in this Plan have been prepared by the
Sponsor and cannot be construed as an assurance of the final tax cost but are merely
estimates based upon information available to the Sponsor at this time.

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

The Sponsor has been advised by its counsel, Certilman Balin Adler & Hyman,
LLP, that each Unit Owner owning a Unit for business purposes will be entitled under
present law to a deduction for Federal and New York State income tax purposes for the
real estate taxes paid by the Unit Owner covering the Unit Owner’s Unit, for the interest
paid by the Unit Owner on any mortgage to a maximum of $1,000,000 in the aggregate,
covering the Unit, Common Charges, and depreciation. See the Opinion of Counsel in
Section XXIII.
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Sponsor has been advised that pursuant to Section 528 of the Internal Revenue
Code, certain Condominiums, substantially all of whose Units are used for residences,
are afforded the opportunity to elect to be treated as tax exempt organizations. In view
of the fact the Condominium Units are not zoned for residential use the Condominium
will not qualify as a tax-exempt organization under Section 528. As a result, the
Condominium may be deemed a taxable entity and accordingly may be taxed on any
excess of income over expenses, including any interest earned on reserve and other
invested funds. If the Condominium is required to pay taxes, the amount thereof will be
levied as an additional Common Charge or assessment.

No warranty or representation can be made that tax laws or the regulations
issued thereunder, or any judicial interpretation thereof may not change so as to
disallow the deductions in whole or in part. Under no circumstances will the Sponsor or
counsel to the Sponsor or any person be liable if the United States Treasury
Department or Department of Taxation and Finance of the State of New York fail to
allow the income tax deductions by future changes of fact or law including statutes,
regulations, rulings and judicial determinations.

Unit Owners will not be responsible for or subject to any lien arising from the non-
payment of real estate taxes on any other Unit.

The Sponsor anticipates that the real estate tax rate will vary in future years
rather than remain constant. The estimates of projected real estate taxes in this Offering
Plan have been prepared by the Sponsor and cannot be construed as an assurance of
the final tax costs but are merely estimates based upon information available to the
Sponsor at this time. In no event will the Sponsor or Sponsor’s Counsel be liable to any
Purchaser under this Plan, nor will any Purchaser have the right to rescind Purchaser’'s
Purchase Agreement in the event the amount of the taxes differ from those projected.
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Korngold Powers LLP

COUNSELCRS AT LAW
60 East 42nd Street

Suite 4600

New York, NY 10165
212.324,3398
komgoldpowers.com

January 26, 2021

823 39th Street Brooklyn LLC
34-28 Collins Place
Flushing, New York 11354

RE: 825 39th Street
Currently Block 908, Currently Lot 164
Borough of Brooklyn
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 assessment to be
levied upon both the community facility unit and the garage parking unit to be constructed at the
captioned premises as well as the taxes for the budget year for the first year of condominium
operation which you have advised us will be the peried January 1, 2022 to December 31, 2022 as
well as the first post construction tax year which will be the period July 1, 2022 through June 30,
2023. You have advised us that the project will consist of the construction of a Hotel (which you
have advised us is on current lot 162), a parking garage and a medical community facility
condominium. This letter estimates the taxes only for the community facility medical space and
garage parking unit and does not make an estimate for any other space. Construction has
commenced and you have advised us that you expect to complete construction by the end of this
year. This estimate has not considered the effect of the current Corona Virus pandemic on
tax assessments, it is unknown how this will affect assessed values going forward and
therefore was not factored into this estimate.

In order to prepare this letter and the opinion set forth herein, we have been supplied with
certain information upon which we have relied. This information includes your acquisition cost
and the estimated construction costs. We have also been supplied with a square footage analysis
of the project, a set of plans and an appraisal prepared by Butler Burgher Group LLC. With the
exception of information that is on publicly accessible web sites maintained by agencies of the
City of New York, the factual information contained in this letter is based entirely on information
provided to us by you or your agents and we have made no independent investigation of such
information. This opinion letter and projection of future real estate tax assessments and taxes is
provided solely as an estimate of such assessments and taxes and we accept no liability in the
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Korngold Powers LLP

823 39" Street Brooklyn LLC
January 26, 2021
Page 2

event the opinions expressed herein are not accurate. The projection of real estate taxes for years
into the future is highly speculative and subject to change.

In predicting the future assessed value, we have piven consideration to the following factors:

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

2. The estimate of the cost of the construction.
3. The potential capitalized net income of the property if operated as a rental.
4. Tax Assessments of comparable properties.

Tax Assessments in New York City are made on a fiscal year basis running from July 1 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 assessment for the fiscal year beginning that July 1. The tentative
assessment roll containing the tentative 2021/2022 assessed values was published on January 15,
2021. The tentative 2021/2022 assessment roll showed the following values for lot 164:

Actual Assessed Value Transition Assessed Value Tax Class
$2,563,200 $2,415,771 4

The prices that are set in any condominiuvm 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 conversion to a condominium and after an application is submitted by
the sponsor, the New York City Department of Finance shall assign individual tax lot numbers to
each of the condominium units. The commercial community facility units and parking garage
will be designated as tax class 4 property and will pay on the class 4 rate. The 2020/2021 tax
class 4 commercial tax rate has been set at $10.694 for each $100 of assessed valuation. The
2021/2022 tax rate will be set 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 system, the usual increase
in the actual assessed value of a property between one year and the next is phased in over a five
year period in equal installments. The five year phase in does not apply to new construction or
other increases due to physical improvements to the property. Increases due to such physical
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823 39" Street Brooklyn LLC
January 26, 2021
Page 3

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
increase in value for the 2022/2023 tax year as a result of the new construction which will be
placed on the assessment roll immediately and not subject to the five year phase in. In future
years, any increases in assessed value will likely result in the taxable assessment being increased
and based on a phased-in transition assessed value.

We have been advised that in determining the assessed values for the individual units,
since November 28, 2005 the revised 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. However due to the disparity in value and the use of
different assessing methodology, it is anticipated that approximately 2/3 of the valuation will be
assigned to the community facility unit and approximately 1/3 of the value will be assigned to the
parking unit.

We caution you that it is likely that there will not be an official apportionment of the
assessment for the tax liability among the units until such time as an official apportionment 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.

With respect to the community facility units, you have provided us with general common
interest percentages. So for example, you have advised us that CF-8-C has 3.7% of the general
common interests, and 53.27% of the general common interests are assigned to all of the
community facility common interests. If the Department of Finance follows its own guidelines,
3.7% of 53.27% equals approximately 6.9% of the community facility’s general common interest
and therefore that unit will likely be assigned approximately 6.9% of the community facility
taxes as we have estimated later in this letter. No guarantee is made herein that the Department
of Finance will determine the real estate taxes in the same amount or percentage as we have
estimated herein.

Predicated upon the foregoing, (1) it is our estimate that the total taxable assessed value of
the community facility units will be $1,610,514 for the first six months of the initial budget year
and will be $3,000,000 for the final six months of the initial budget yvear and (2) it is our estimate
that the total taxable assessed value of the parking unit will be $802,257 for the first six months
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of the initial budget year and will be $1,500,000 for the final six months of the initial budget
year. For the first post construction tax year which commences on July 1, 2002 we estimate a
taxable assessed value of $3,000,000 for the community facility units and $1,500,000 for the
parking unit and we have utilized those numbers in estimating the real estate taxes for the initial
budget year and the first post construction tax year. 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 and immediately after the course of construction and it is possible that
there may be a substantial deviation from our estimate in the assessed value for the 2022/2023 tax
year. Prospective purchasers should be aware that the taxes projected for the initial budget
year are temporarily and artificially low solely as a result of the property being assessed for
the first six months of the initial budget year as a building in the course of construection.

Therefore assuming the class 4 tax rate increases to $11.00 for each $100 of assessed
valuation we make the following projections of the real estate taxes prior to any abatements or
exemptions for the initial budget year January 1, 2022 through December 31, 2022 and the first
post construction tax year July 1, 2022 through June 30, 2023:

Community Facility Units
January 1, 2022 through June 30, 2022 (6 Months of the 2021/2022 Tax Year)

Assessed Value Tax Rate Tax (6 Months)
$1,610,514 11.00% $88,578

July 1, 2022 through December 31, 2022 (6 Months of the 2022/2023 Tax Year)

Assessed Value Tax Rate Tax (6 Months)
$3,000,000 11.00% $165,000

July 1, 2022 through June 30, 2023 (2022/2023 Tax Year)

Assessed Value Tax Rate Tax
$3,000,000 11.00% $330,000
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Parking Unit
January 1, 2022 through June 30, 2022 (6 Months of the 2021/2022 Tax Year)

Assessed Value Tax Rate Tax {6 Months)
$805,257 11.00% $46,992

July 1, 2022 through December 31, 2022 (6 Months of the 2022/2023 Tax Year)

Assessed Value Tax Rate Tax (6 Months)
$1,500,000 11.00% $82,500

July 1, 2022 through June 30, 2023 (2022/2023 Tax Year)

Assessed Value Tax Rate Tax

$1,500,000 11.00% $165,000
Estimated Initial Community Facility Budget Year Real Estate Taxes $253,578
Estimated Post Construction Community Facility Real Estate Taxes $330,000
Estimated Initial Parking Unit Budget Year Real Estate Taxes $129,492
Estimated Post Construction Parking Unit Real Estate Taxes $165,000

Based upon our previous experience with such proceedings and with information you or
your agents have furnished to us, we have issued the within letter which the specific
understanding our opinion is merely an estimate and is not a guarantee of the amount of future
real estate taxes. In no event will we, as Sponsor's real estate tax counsel, be liable to you or any
unit purchaser for any reason, including, but not limited to, changes in the facts on which we
have relied in issuing this opinion, changes in the applicable statutes, rules and regulations of the
City of New York, or changes in the decisional laws or administrative agency rulings, or changes
in the 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 real estate tax assessments and
taxes for the initial and post construction years cover a period into the future. Neither we nor
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XXIl. RESERVE FUND

The Condominium budget includes a Reserve Fund line item to be used for
future major capital improvements of the Condominium. In view of the fact the
Condominium will be new construction it is not anticipated that there should be any
major capital repairs or replacements during the first five (5) years of operation of the
Condominium. If additional funds are required over and above said funds, it may be
necessary to increase the Common Charges payable by the Unit Owners, collect a
Special Assessment from each Unit Owner or borrow money.

During the period Sponsor is in control of the Board of Managers, the Reserve
Fund will not be used to reduce the estimated Common Charges.

Neither the Department of Law nor any other Governmental Agency has passed
upon the adequacy of the reserve fund.

Article VI, Section 3 of the By-Laws authorizes the establishment of a Reserve
Fund.

XXIV. WORKING CAPITAL FUND

At Closing the Sponsor will collect an amount equal to two (2) month’s Common
Charges from each Purchaser to be paid to the Condominium as initial working capital.
While Sponsor is in control of the Board of Managers of the Condominium, the working
capital funds will not be used to reduce the Common Charges. If any portion of the
working capital funds are used during this period to pay for items in the budget set forth
as Schedule B, such amounts will be repaid to such fund out of Common Charges
collected. At such time as the Sponsor relinquishes control of the Board of Managers
the working capital fund will be turned over to the Board.

Neither the Department of Law nor any other Governmental Agency has passed
upon the adequacy of such funds.

XXV. MANAGEMENT AGREEMENT, CONTRACTS AND LEASES

The Sponsor has engaged the services of G Buddy Inc., (the “Agent”), located at
2026 60" Street, Brooklyn, New York 11204, to manage the Condominium. The term of
the Management Agreement (the “Agreement”) shall be for a period of one (1) year at
an annual fee of $7,200.

The Managing Agent has been involved in the management of real estate since
2010. The company manages residential and commercial real estate in the New York
City area. The Managing Agent’s fee is at the prevailing rate for similar services in Kings
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County. Purchasers should refer to Section XXVI, Identity of Parties, for a list of other
properties managed by the Managing Agent.

The Property Manager shall furnish all those services, including, but not limited
to, management of contractors providing services as follows:

Administrative Management

1.

9.

Conduct initial audit of all existing vendor contracts and provide
modification or continuation recommendation to the Board of Managers.

Prepare and issue payments to service providers following approval by the
Board of Managers.

Provide assistance to Officers and Members of the Board Members with
regards to specific fiduciary duties.

Publish Board of Manager meetings, maintain attendance and respond to
inquiries regarding property management issues.

Maintain property records, including Board of Managers meeting materials
and respond to requests for copies by community residents.

Conduct timely preparation of annual audit, in coordination with the Board
of Managers.

Monitoring and arrange all move in and out activity.

Provide bookkeeping services, including but not limited to preparation of:

(@  Yearly budget.

(b) Monthly financial reports.

(c) Common Charges collection reports.
(d) Bank reconciliation.

Provide 24/7 emergency contacts.

Property Maintenance

1.

Establish and ensure proper procedures are followed for applying for
required permits and securing licensed and insured vendors to conduct
business on the property.

Maintain common areas of property, including maintenance and repairs.
Ensure all building facilities in clean and good condition.

Conduct routine property walk-through, identify violations and document
areas for improvement.
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5. Provide training and monitoring for all building staffs, on-site manager,
doorman, janitor and building maintenance person.

6. To comply all NYC Fire & Building Code, schedule and monitoring all
inspection which are included:

7. To comply with all NYC local laws.
The Managing Agent is not affiliated with the Sponsor and does not have any
financial interest in the Property except for its management fees for managing the

Condominium. A copy of the full Management Agreement is available upon request at
the site.

XXVI. IDENTITY OF PARTIES

Sponsor and Selling Agent

The Sponsor is 823 39th Street Brooklyn, LLC, a New York limited liability
company created on May 21, 2013, with a New York address at 34-28 Collins Place,
New York, New York 11354. The Managing Member and sole principal of the Sponsor
is Kuang Ming Kwok with a business address at 20343 Rimview Place, Walnut,
California 91789. Kuang Ming Kwok has been involved in the wholesale food industry
since 2006.

Neither the Sponsor nor its principal currently own ten (10%) percent or more of
any units in any other condominium, cooperative or homeowner associations.

The Sponsor will also act as its own Selling Agent.

Managing Agent

The Managing Agent, G Buddy Inc., 2026 60™ Street, Brooklyn, New York 11204,
has been involved in the management of real estate since 2010. The company
manages residential and commercial real estate in the New York City area, including
the following:

54 Canal Street, New York, New York

16 East Broadway, New York, New York
446 Broadway, New York, New York

78 Ridge Street, New York, New York

185 Canal Street, New York, New York
125 Canal Street, New York, New York
126 and 128 Baxter Street, New York, New York
136-33 37" Avenue, Flushing, New York
31 Henry Street, New York, New York

217 Grand Street, New York, New York

1 East Broadway, New York, New York
337 East 62" Street, New York, New York
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859 60" Street, Brooklyn, New York
42-35 Main Street, Flushing, New York

Attorneys

Certilman Balin Adler & Hyman, LLP, 90 Merrick Avenue, 9" Floor, East
Meadow, New York 11554, counsel of the Sponsor, have been selected by the Sponsor
to represent the Condominium in connection with all legal matters, incident to the
operation and management of the Condominium. No legal fee will be charged for such
representation except for work actually performed after the formation of the
Condominium. The Condominium can at any time choose to select different attorneys to
represent it.

All legal matters in connection with the establishment of the Condominium, the
tax opinion of counsel contained herein, and the preparation of this Offering Plan have
been passed upon for the Sponsor by Certiiman Balin Adler & Hyman, LLP. The
individual partner in said firm responsible for the preparation of the Offering Plan is
Richard Herzbach, Esq.

Certiilman Balin Adler & Hyman, LLP will also represent the Sponsor in
connection with the individual Unit Closings and will act as the Escrow Agent as
described in Section Xl of the Offering Plan. Said firm has no financial interest in the
Property, the Sponsor, the Condominium, or any other party involved in this transaction,
except for its fee for services rendered in connection with the Condominium.

Korngold Powers LLP, 60 East 42" Street, Suite 4600, New York, New York
10165 prepared the real estate tax opinion. Said firm has no financial interest in the
Property, the Sponsor, the Condominium, or any other party involved in this transaction,
except for its fee for services rendered in connection for the opinion letter.

Architect

The architectural firm that prepared the report in Part Il and which executed the
Certification in Part Il is Michael Kang PLLC, with offices located at 11 Broadway, Suite
410, New York, New York 10004. The architect has no financial interest in the Property,
the Sponsor, the Condominium, or any other party involved in this transaction, except
for its fee for services rendered in connection with the Condominium. The architectural
firm has had prior experience in the preparation of plans and specifications for other
condominiums in the Metropolitan area.
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XXVII. REPORTS TO UNIT OWNERS

As provided for in Article Xlll, Section 5 of the By-Laws it is the obligation of the
Board of Managers of the Condominium to give all Unit Owners annually:

(1) a financial statement of the Condominium prepared by a certified public
accountant or public accountant; such statement shall be certified while
the Sponsor retains a majority of the Members of the Board of Managers
and such statement shall be provided no later than four (4) months after
the close of the fiscal year.

(i) prior notice of the annual Unit Owners' meeting; and

(i)  a copy of the proposed annual budget of the Condominium within thirty
(30) days of its date of adoption.

During the period Sponsor retains control of the Board of Managers of the
Condominium, the Sponsor shall be required to provide certified financial statements for
the Condominium. The cost of such reports shall be a Condominium expense. In
addition, during said period the Sponsor will be required to provide a Certification of
Adequacy of the budget for the Condominium from a Managing Agent or other expert
who is unaffiliated with the Sponsor.

XXVIII. DOCUMENTS ON FILE

Sponsor shall keep copies of the Plan, all documents referred to in the Plan and
all Exhibits submitted to the Department of Law in connection with the filing of the Plan,
on file and available for inspection without charge and copying at a reasonable charge
at Sponsor's office for six (6) years from the date of first Closing. The Sponsor shall
deliver to the Board of Managers a copy of all documents filed with the appropriate
recording office at the time of the Closing of the first Unit.

XXIX. GENERAL

Pending Litigation

As of the date of this Offering Plan, there is no litigation or administrative
proceedings pending against the Condominium or the Sponsor or any other party which
would affect their ability to perform their obligations relating to this offering, or which
would in any way affect this offering.

Prior Offerings

This property has not been the subject of any prior public offerings.
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Non-Discrimination

In accordance with the provisions of the laws of the State of New York, the
Sponsor represents that it will not discriminate against any person because of his or her
race, creed, sex, sexual orientation, color, age, disability, marital status, national origin
or ancestry in the sale of Units under this Plan.

Amendment of Plan

The Plan may be amended at any time and from time to time provided that, if the
amendment is a material and substantial modification of the Plan which adversely
affects Purchasers, then anyone who has theretofore executed a Purchase Agreement
shall be given not less than thirty (30) days after a copy of the duly filed amendment is
mailed or otherwise delivered to them by written notice to the Sponsor to cancel the
Purchase Agreement and to obtain a refund, in full, of the Deposit made therewith with
interest, if any. No person has been authorized to make any representation which is not
expressly contained herein. This Plan may not be changed or modified orally.

General

The property that abuts the Condominium located at 833 39th Street, Brooklyn,
New York (“the Abutting Property”) is being developed by the Sponsor as a hotel and
will initially be owned by the Sponsor or an affiliated owner of the Sponsor (the “Abutting
Property Owner”). A portion of the Garage Unit is located directly under the Abutting
Property. The Abutting Property will not be a part of the Condominium. Notwithstanding,
the Abutting Property may have certain lines, wires, pipes, conduits, cable television,
sewers and drainage lines and any other utility, structural or mechanical equipment that
is located in or on the Condominium Property and which services the Abutting Property.
The Abutting Property Owner will enter into a maintenance agreement with the
Condominium to maintain and repair such facilities. As a result, the Abutting Property
Owner shall have an easement in, through and across the Condominium for the
purpose of any maintenance, repair or replacement to any lines, wires, pipes, conduits,
cable television, sewers, and drainage lines and any other structural or mechanical
equipment that maybe located in or on the Condominium Property and which services
the Abutting Property. The Abutting Property Owner shall also have an easement in,
through and across the Condominium for the purposes of any maintenance, repair or
replacement to the Abutting Property that may be required for such purpose and
pursuant to the maintenance agreement between the Abutting Property Owner and the
Condominium.

XXX. SPONSOR'S STATEMENT OF SPECIFICATIONS OR BUILDING CONDITION

Sponsor adopts the Description of Property set forth in Part Il of the Plan.
Sponsor has no knowledge of any material defects or need for major repairs except as
set forth in the Description of Property Report set forth in Part Il of the Plan. Purchasers
should be aware that they may be living in an active construction site after they close on
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their Unit. During this period of construction there may be dirt and debris and
construction material on site, construction vehicular traffic, construction noises,
unfinished areas of the Development and other inconveniences which are normal in a
community undergoing construction. It is anticipated that construction of the
Condominium will be complete by January 1, 2022 subject to circumstances beyond
Sponsor’s control such as weather conditions, labor strikes, material shortages, acts of
God and sales conditions.

823 39th Street Brooklyn, LLC
Sponsor
Dated: June 14, 2021
East Meadow, New York
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