CONDOMINIUM OFFERING PLAN
for

THE 435 W. 19™ STREET CONDOMINIUM
435 West 19" Street
New York County
New York, NY 10011

Total Amount of Offering:
21 Units $53,795,500.00

The Total Amount of the Offering is based upon the aggregate price at which Units are
initially offered under this Plan. Such prices are subject to change as described in the section of the
Plan entitled “Changes in Prices and Units” (Section J). See the section of the Plan entitled “Certain
Definitions” (Section B) for the definition of capitalized terms used in the Plan.

Name and Address of Sponsor:

SP-CREH 19 HIGHLINE LLC

450 West 14™ Street, 12" Floor
New York, NY 10013

THIS PLAN CONTAINS SPECIAL RISKS TO PURCHASERS. SEE PAGE 1.

Date of acceptance for filing of the Planis ___, 2022. This Plan may not be used after
2023, unless the period is extended by amendment.

BECAUSE SPONSOR IS RETAINING THE UNCONDITIONAL RIGHT TO RENT
RATHER THAN SELL UNITS AFTER PLAN CONSUMMATION, THIS PLAN MAY
NOT RESULT IN THE CREATION OF A CONDOMINIUM IN WHICH A MAJORITY
OF THE UNITS ARE OWNED BY OWNER-OCCUPANTS OR INVESTORS
UNRELATED TO THE SPONSOR. PURCHASERS FOR THEIR OWN OCCUPANCY
MAY NEVER GAIN CONTROL OF THE BOARD OF MANAGERS UNDER THE TERMS
OF THIS PLAN. (SEE “SPECIAL RISKS” SECTION OF THIS PLAN.)

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 OFFERING PLAN AND TO FILE THIS
OFFERING 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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PART I
A. SPECIAL RISKS

1. Savings and commercial banks in New York State are permitted by law to
finance a portion of the Purchase Price for those Purchasers whose credit, income and
personal reputation are acceptable to the bank making the loan. Under this Plan, a
Purchaser will have the right to mortgage his or her Unit subject to those provisions set
forth in the Declaration and By-Laws. Neither the Sponsor, nor any other person
participating in this offering, makes any representations as to the terms, conditions, cost or
availability of such financing. Purchasers should note that in the current real estate market,
banks and other lenders impose various restrictions on loans such as requiring that a certain
percentage of the units in a building be sold and/or closed before the lender will consider
making a loan. Thus, a Purchaser may experience difficulty obtaining a loan for their
purchase where the percentage of Units sold to Purchasers under the Plan is lower than a
lender’s particular sales minimum. Moreover, some lenders will not provide financing in
a building or group of buildings where an investor other than the original sponsor has an
ownership interest of 10% or more. Even once the Plan is effective and closings have
occurred, lenders may still impose minimum sales requirements before granting a loan. It
then may be difficult for a Purchaser to re-sell a Unit if prospective buyers from a Purchaser
are unable to obtain a loan due to such minimum sales and investor ownership
requirements. See, “Procedure to Purchase” (Section K).

2. A Purchaser’s obligations under a Purchase Agreement are not contingent
upon financing. In other words, the failure to obtain financing will not relieve a Purchaser
from his or her obligations under a Purchase Agreement. A Purchaser who desires to
finance his or her purchase but does not obtain a loan commitment (or else obtains a loan
commitment which subsequently expires or otherwise fails to close for any reason
whatsoever) will still have the obligation to pay the balance of the Purchase Price when
due and if payment is not made when due, including the applicable grace period, the
Deposit may be forfeited. Purchasers are advised to finalize their financing before signing
a Purchase Agreement. Purchasers should be aware that (a) a loan commitment, if
obtained, may be effective for a period of time which could expire before the Closing Date
for their purchase, which is a particular risk with respect to a new construction project such
as that described in this Plan, where closing may be substantially delayed due to
construction issues beyond control of Purchaser and (b) many lending institutions may not
consider a loan application or issue a commitment unless and until a fully-signed Purchase
Agreement is first submitted for review to such institution. See, “Procedure to Purchase”
(Section K).

3. TIME IS OF THE ESSENCE AS TO THE PERFORMANCE OF
PURCHASER’S OBLIGATIONS UNDER THE PURCHASE AGREEMENT. In other
words, the specified time periods in which a Purchaser must pay or otherwise perform his
or her obligations under the Purchase Agreement are each deemed to be of the essence to
the Agreement. Therefore, unless such payments are made and other obligations
performed strictly within the time periods specified, Sponsor may elect (but is not
obligated) to cancel the Purchase Agreement and retain the Deposit (plus the cost of any



extra work ordered by a Purchaser) as liquidated damages. If a Purchaser fails to perform
any of Purchaser’s obligations under the Purchase Agreement and such failure is not fully
cured within 30 days following notice of such failure, Sponsor, at its option, may either
(a) cancel the Purchase Agreement, retain the Deposit (not exceeding an amount equal to
the sum of (i) 20% of the Purchase Price, (ii) interest earned thereon, if any and (iii) the
Extra Work Deposit, if any) and sell the Unit to another person without any obligation to
account to the original Purchaser for any part of the proceeds of the sale or (b) bring an
action against the Purchaser for specific performance of Purchaser’s obligation to purchase
the Unit. In the event that Sponsor consents to a Purchaser’s request to adjourn the Closing
Date specified by the Sponsor, or the Purchaser otherwise fails, neglects or refuses to close
on the Closing Date specified by the Sponsor due to any cause beyond the reasonable
control of the Sponsor, and the Sponsor does not elect to cancel the Purchase Agreement,
the Purchaser shall be required to pay interest to the Sponsor on the total Purchase Price at
the annual rate of 16% calculated from the original specified Closing Date to the date of
actual Closing.

See, “Procedure to Purchase” (Section K).

4. Since, as a general matter and otherwise subject to the limitations and
provisions of the By-Laws, Board members are elected by the Unit Owners and each Unit
Owner has a number of votes equal to one vote for each .01% of Common Interests
standing in the name of such Unit Owner, the Sponsor would ordinarily have the right to
effectively exercise voting control of the Board so long as it owns a majority of the Units.
However, pursuant to the terms of this Plan, Sponsor shall have the rights to (a) exercise
voting control of the Board until the aggregate Common Interests appurtenant to all Unsold
Units constitute less than 25% of the aggregate Common Interests in the Condominium
and (b) designate one member of the Board so long as Sponsor owns a Unit. Therefore,
Sponsor shall have such special right to designate a Board member even though it may not
then own sufficient Units to enable it to otherwise elect such member. In addition,
notwithstanding that the Sponsor may not then exercise voting control of the Board, the
Sponsor has reserved certain limited rights to veto specified actions of the Board. Voting
control of the Board and such veto power may enable the Sponsor to determine the level
of services provided or made available to Unit Owners. Since Sponsor has no obligation
to sell more than 15% of the Units, Sponsor will be able to control the Board
indefinitely and non-Sponsor Unit Owners may never gain voting control of the
Board.

During the Sponsor Control Period, there may be non-Sponsor members of the
Board, if they are elected by the Unit Owners (including the Sponsor, which shall, at all
times, be entitled to cast its votes as a Unit Owner for Board nominees) or if they are
designated by the Sponsor pursuant to its right to exercise voting control of the Board.

See, “Control by the Sponsor” (Section Q).

5. Purchasers shall be required to pay the Transfer Taxes due upon their
purchase of a Unit. Although Transfer Taxes (other than the New York State “Mansion
Tax”) are customarily paid by the seller in single-family and other covered transactions,
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the responsibility for payment of such taxes may be modified by contract. The New York
City Department of Finance takes the position that, where the Purchaser pays such taxes,
the amount thereof will be added to the taxable consideration upon which the amount of
New York City Real Property Transfer Tax is calculated. Following 2019 amendments,
the applicable transfer tax rates are as follows:

(@ The New York State Real Estate Transfer Tax payable at the rate of
(i) $2 per $500 of taxable consideration, where taxable consideration is under $3,000,000;
or (ii) $3.25 per $500 of taxable consideration, where taxable consideration is $3,000,000
or more;

(b) New York City Real Property Transfer Tax, at rates equal to 1.0%
of the taxable consideration if such taxable consideration is less than $500,000; 1.425%
if taxable consideration is equal to or greater than $500,000; and

(c) The New York State Additional Real Estate Transfer Tax
(commonly known as the “Mansion Tax”) payable at the rate of: (i) 1% of taxable
consideration, where the taxable consideration is at least $1,000,000 but less than
$2,000,000; (ii) 1.25%, where taxable consideration is $2,000,000 to $2,999,999.99; (iii)
1.5%, where taxable consideration is $3,000,000 to $4,999,999.99; (iv) 2.25%, where
taxable consideration is $5,000,000 to $9,999,999.99; (v) 3.25%, where taxable
consideration is $10,000,000 to $14,999,999.99; and (vi) 3.5%, where taxable
consideration is $15,000,000 to $19,999,999.99.

Although Transfer Taxes (other than the Mansion Tax, which, when applicable, is
primarily a legal obligation of the purchaser) are customarily paid by the seller in covered
transactions, the responsibility for paying these taxes may be modified by contract. This
Plan provides that the Purchaser of a Unit shall pay such taxes at the Closing. For the New
York City Real Property Transfer Tax, where the Purchaser pays such taxes, the amount of
such taxes will be added to the consideration subject to the taxes (i.e., the “taxable
consideration”).

In addition, Purchasers shall be required to pay certain other closing costs which,
in single-family residential transactions, are often the responsibility of seller, such as (a)
recording and filing fees for lien releases, (b) a portion of Sponsor’s attorneys’ fees in
connection with closings, in the base amount of $2,750, plus additional amounts in certain
deal-specific circumstances and (c) reimbursement to Sponsor of a portion of the mortgage
recording taxes previously paid by Sponsor. Purchasers will also be required to pay
additional closing charges in the event that they elect to close at a location other than at the
office of Sponsor’s designated attorneys.

See, “Closing Costs and Adjustments” (Section O).

6. Sponsor reserves the right to withhold from sale one or more Units at any
time in its sole discretion. Sponsor also reserves the right, following consummation of the
Plan, to freely and without restriction, rent or lease any one or more of its Unsold Units.
Because Sponsor is not limiting the conditions under which it will rent rather than sell
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Units, there is no commitment to sell more than the 15% necessary to declare the Plan
effective and Owner-occupants may never gain effective control and management of the
Condominium. See, “Rights and Obligations of Sponsor” (Section P). Any Purchaser who
agrees to purchase a Unit which has been previously occupied shall be required to purchase
such Unit in its then “as is” condition, unless the Purchase Agreement expressly provides
otherwise. See, “Terms of Sale” (Section M).

7. In the event of a default by Sponsor under a Purchase Agreement,
Purchaser’s remedies shall be limited to return of the Deposit. In the Purchase Agreement,
Purchasers waive their right to seek other damages, specific performance or other equitable
remedy against Sponsor, by reason of such default. See, “Procedure to Purchase” (Section
K) and “Terms of Sale” (Section M).

8. As of the Offering Date, the Premises are under construction. In addition
to those issues described in Special Risk #26 below, Purchasers should note the following
as some of the consequences thereof:

(@  Although the Sponsor anticipates that such construction will be
substantially completed by January 1, 2023, significant construction or renovations may
continue beyond that date, with the attendant interference with and disruption of Unit
Owners’ peaceful and quiet enjoyment of the Premises. In addition, certain of the planned
Building improvements, systems, services or facilities may not be complete or fully
operational as of the date of the date of a particular Purchaser’s Closing, such as elevator
and common lobby or hallway decoration or finish work. None the foregoing conditions
shall excuse a Purchaser from closing in accordance with such Purchaser’s obligations
under a Purchase Agreement, so long as the conditions to closing described in Section M
of this Plan, “Terms of Sale” have been satisfied by Sponsor.

(b)  Sponsor has the right to phase in such services and facilities at such
time as Sponsor elects. However, (i) at the date of the Initial Closing, all services and
facilities which directly affect the health, safety and welfare of Building occupants shall
have be substantially completed and (ii) all services and facilities will be available no later
than the earlier to occur of the date when Sponsor has closed title to 75% of the Units or
one year from the Initial Closing.

()  Notwithstanding the foregoing, the Budget for the First Year of
Condominium Operation includes the cost of all services and facilities which will be
provided to Purchasers, regardless of whether or not such services and facilities will be
available as of the Initial Closing Date. Purchasers will not be entitled to a reduction in
Common Charges due and payable in the event certain services are not initially available.
See, “Description of Premises and Improvements” (Section D) and Schedule B — “Budget
for First Year of Condominium Operation” (Section G).

(d)  Pursuant to the NYC Building Code, a tenant protection plan will be
provided by Sponsor to Purchasers, if any, who close prior to issuance of a final certificate
of occupancy for the Building. See, “Sponsor’s Statement of Building Condition”
(Section DD).



(e) In order that the Sponsor not be hindered, delayed or impaired in
obtaining a final certificate of occupancy for the entire Premises, until such time as a final
certificate of occupancy for the entire Premises is obtained, without Sponsor’s prior
written consent, Unit Owners are not permitted to make any alterations to their Units
which would hinder, impair, delay or otherwise adversely affect Sponsor’s ability to
obtain such certificate. Such restriction includes, without limitation, a restriction against
any proposed alteration which would require the filing of a notice or application for a
building permit with the New York City Department of Buildings, except upon
compliance with such conditions as may be required by the Sponsor in its sole discretion.

For more complete descriptions of the matters referenced in this Special Risk, see,
“Rights and Obligations of Sponsor” (Section P), “Rights and Obligations of Unit Owners
and the Board” (Section S) and “Description of Premises and Improvements” (Section D).

In addition to the foregoing construction-related issues, Purchasers should note that
Sponsor has obtained construction financing. The terms of the construction loan do not
affect the Sponsor's rights to market the Units for sale. For instance, they do not include
any of the following terms: minimum number or percentage of Units which must be under
contract before the Plan can be declared effective; minimum release prices set by the
Construction Lender or a required minimum payment per sale which must be made to the
Construction Lender in order for it to release its lien from the Unit being sold; or any limits
or other requirements for Sponsor to rent rather than sell Units under specified market
conditions. The Construction Lender has agreed to release the lien of its financing from
Units as and when they are sold under the Plan. See, Section M, “Terms of Sale”.

9. There is no specific reserve fund and no provision for the Sponsor to
establish a specific reserve fund for the Condominium for the purpose of paying the cost
of future capital repairs, replacements or improvements to the Common Elements.
Therefore, as the need for the same arises, unless there is sufficient working capital or other
funds available to the Board, Unit Owners shall each be obligated to pay their respective
share of such cost pursuant to an assessment adopted by the Board. Since the Building is
in part, substantially-renovated and in part, newly-constructed, the Sponsor does not
anticipate the imminent need for such capital repairs, replacements or improvements;
however, no assurance or guaranty is given that such imminent need shall not arise. See,
“Rights and Obligations of Unit Owners and the Board” (Section S).

10. In addition to other matters discussed in these Special Risks, the Sponsor
and Sponsor-designees shall have the following special rights not available to other Unit
Owners: (a) they shall not be required to seek or obtain (i) approval from the Board and
the Board shall have no right of first refusal with respect to any transfer, lease or mortgage
of Units owned by any of them, or (ii) approval from the Board with respect to any
alterations, repairs or improvements to their Units, provided that such alterations, repairs
or improvements must comply with applicable laws and (b) they shall not be subject to any
interest charge or other late payment fee with respect to Common Charges or Special
Assessments. See, “Rights and Obligations of the Sponsor” (Section P).
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11.  Prior to and for a period of one year following a Purchaser’s Closing Date,
a Purchaser is prohibited from advertising or otherwise offering, promoting or publicizing
the availability of a Unit for sale or lease or otherwise consummating such a sale or lease.
Thereafter, a Unit may be rented, sold or otherwise transferred (including without
limitation by gift) by a Unit Owner, subject to the provisions of the Declaration, By-Laws
and Rules and Regulations of the Condominium. See Section S, “Rights and Obligations
of Unit Owners and the Board.”

12.  The Sponsor has the financial resources to meet its obligations under this
Plan. However, no bond or other form of collateral security has been or will be furnished
by the Sponsor to secure performance of such obligations. See, “Rights and Obligations
of Sponsor” (Section P).

13.  The Building will have a part-time, non-resident porter for the performance
of minimal maintenance and upkeep of the Common Elements, such as the removal of trash
from the Building, cleaning the hallways and sidewalk. There will be no full-time staff to
service the Building. That may result in reduced convenience for Unit Owners who will be
required to engage outside contractors to perform those responsibilities which a full-time,
residential superintendent often performs, such as performance of ordinary repairs to the
Common Elements. Doorman services are provided at the Premises, 24 hours per day,
seven days per week, pursuant to a contract between the Condominium and a third-party
vendor, as more fully-described in the Budget. In the event such contract is modified or
terminated, such services may become unavailable or available upon different terms. See,
Section G, “Schedule B - Budget for the First Year of Condominium Operation”, Footnote
6.

14.  There is no requirement in the By-Laws that a majority of the Board must
be Owner-occupants or members of an Owner-occupant’s household. Owner-occupants
and non-resident Owners, including Sponsor as to the Unsold Units, may have an inherent
conflict of interest on how the Condominium should be managed because of their different
reasons for purchasing or holding Units, i.e., purchase as a home as opposed to as an
investment. See, “Rights and Obligations of Unit Owners and the Board” (Section S).

15.  Although the Sponsor has no present intention to perform any extra work
or improvements within a Unit beyond that work described in the Property Report
contained in Part Il of this Plan (i.e., “Extra Work™), it has expressly reserved the right to
do so upon such terms and conditions as Sponsor and a Purchaser may agree upon. Such
agreement by the Sponsor, if made, must be in writing as a provision of a particular
Purchase Agreement or amendment thereto. In the event that Sponsor agrees with a
particular Purchaser to perform such extra work, the Sponsor shall have the right to require
an additional Deposit (an “Extra Work Deposit”) specifically designated to cover all or a
portion of the anticipated cost of such work and may, at Sponsor’s election, also cover the
estimated cost to restore the extra work to its original condition in the event that the
Purchase Agreement is terminated for any reason, including without limitation, Purchaser’s
default thereunder or due exercises of a lawful right of rescission thereof. The Extra Work
Deposit shall be initially deposited into escrow and maintained in the same manner as the
balance of the Deposit, but the Extra Work Deposit, or any portion thereof, may be released
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from escrow upon written request of the Sponsor given to the Escrow Agent, for the
purpose of performing the extra work and any services relating thereto, such as design and
permitting. In the event that the Purchaser affected by such Extra Work agreement
subsequently elects to rescind his or her Purchase Agreement and receive a refund of the
Deposit paid thereunder pursuant to right thereto contained in the Purchase Agreement or
this Plan, such Purchaser shall have no right to receive and Sponsor shall have no obligation
to refund any portion of the Extra Work Deposit paid by Sponsor to perform the extra work
(or which Sponsor is obligated to pay, but has not yet paid) and shall have no liability to
Purchaser on account thereof. Notwithstanding the foregoing, the Sponsor shall refund the
Extra Work Deposit, if any, without interest or offset, to a Purchaser in the event that the
Plan is not consummated. See, “Procedure to Purchase” (Section K).

16.  The Sponsor has reserved the right to install, erect, operate, replace, repair
and maintain telephone, television, radio, computer and any other type of
telecommunication equipment, antennae, satellite dishes, lines and other connections on
the roof, facade or other Common Elements of the Building. In furtherance of such right,
the Sponsor and/or its designee, assignee, licensee or other transferee shall have an
easement to use the Common Elements and Limited Common Elements for any lawful
purposes, specifically including, but not limited to, installation, operation, maintenance,
repair and replacement of telecommunication equipment, lines and other connections on
the roofs and fagade of the Building for use by the Sponsor or by any designee, assignee,
licensee or other transferee of Sponsor’s rights with respect thereto. Such equipment, lines
and/or other connections may, but need not, be for the benefit of the Building or Unit
Owners, and such easement rights shall not be subject to any rules, restrictions, fees or
other charges by the Condominium or any Unit Owner. Sponsor shall not exercise any of
the foregoing rights in such a manner as to block the light or air of any other Unit Owner.

To the extent that any such equipment is not provided, in whole or in part, for the
benefit of or use by the Condominium or one or more Unit Owners, the following shall
apply to such equipment: (a) Sponsor shall be responsible for all costs associated with such
equipment, including, without limitation, additional insurance premiums, if any, resulting
directly from such equipment; (b) Sponsor will indemnify the Condominium for any
liability (other than any claim for consequential damages) that directly arises from use of
the equipment; (c) the easements associated with such equipment shall be subject to the
requirements of applicable provisions, if any, of the New York Real Property Tax Law;
and (d) the equipment and easement will not adversely affect the Condominium in any
material way.

See, “Rights and Obligations of Sponsor” (Section P).

17.  The bank in which Purchasers’ Deposits shall be held in escrow pursuant to
the terms of this Plan is covered by federal bank deposit insurance to a maximum of
$250,000 per individual depositor. As a result, in the event that the Deposit made by a
Purchaser, together with all other deposits by such Purchaser then being held by such bank,
exceeds that maximum amount, the excess portion of the Deposit shall not be federally-
insured in the event that the depositary bank becomes insolvent or otherwise unable to



return the Deposit upon demand. The Sponsor assumes no liability or responsibility for
the solvency of the bank. See, “Procedure to Purchase” (Section K).

18.  The floor area of each Unit depicted in Schedule A and the Unit floor plans
contained in this Plan, has been measured from the exterior side of the glass (i.e., the
windows or terrace doors in the Unit), concealed blockwork or concealed concrete
structural members of the exterior walls (perimeter concrete columns and perimeter
mechanical pipes are not deducted) to the center line of the demising wall separating one
Unit from another Unit, corridors, stairs, elevators and other mechanical equipment spaces
or any Common Elements or to the Unit side of the opposite exterior walls. Therefore, the
floor areas specified in Schedule A and the floor plans are significantly greater than the
floor areas actually available for use. Any floor plan or sketch contained in this Plan or
shown to a prospective Purchaser is accurate within reasonable tolerances. Each Unit
should be inspected prior to signing a Purchase Agreement in order to determine such
Unit’s actual dimensions, layout and physical condition. See also, “Description of the
Premises and Improvements” (Section D).

19. Pursuant to existing regulations of the Attorney General, the Sponsor may
declare this Plan effective upon the sale of a minimum of 15% of the Units offered under
the Plan. Such effectiveness will not be affected by the fact that one or more Purchasers
who have been counted towards effectiveness do not ultimately close under their Purchase
Agreements whether due to their default, exercise of rescission rights or otherwise.
Notwithstanding the foregoing, if no Purchaser closes among those Purchasers who were
counted towards the minimum number of Purchasers required in order to declare this Plan
effective, then the Plan must be re-declared effective. See the Section entitled “Effective
Date of Plan” (Section L).

20.  As is customary with condominiums generally, the Board has no right to
approve or disapprove prospective purchasers (or tenants) of Units from Unit Owners.
Instead, it has a right of first refusal with respect to a prospective sale (or lease) of a Unit,
which right is subject to the terms and conditions described in Section 10.2 of the By-Laws.
The sale or lease of Units by the Sponsor is not subject to the Board’s right of first refusal
or other restriction. See Section S, “Rights and Obligations of Unit Owners and the Board”.

21.  The amount of Common Charges for each Unit is based generally upon the
total projected Common Expenses multiplied by each Unit’s Common Interest, but subject
to adjustment and special allocation as between or among the Units based upon intended
or anticipated benefit of certain Common Expenses, as more fully described in the Budget
footnotes in Schedule “B” of this Plan. The Sponsor (and after the Initial Closing, the
Board) reserves the right to specially re-apportion or reallocate one or more categories of
Common Expenses among Unit Owners to reflect special or exclusive availability of or
benefit from such expenses. If the Board has reasonable basis to believe that a particular
Common Expense should hereafter be specially allocated or re-allocated among Unit
Owners, it reserves the right to do so, subject to and in accordance with the description in
Section R, “Board of Managers.” Any dispute between or among Unit Owners relating to
the proper allocation of any Common Expenses among the Units shall be resolved by
arbitration in accordance with the By-Laws. Pursuant to Article 15 of the By-Laws, the
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parties to any dispute required or permitted to be resolved by arbitration pursuant to the
terms of the Condominium Documents may, by written agreement, vary any of the
provisions of the By-Laws with respect to the arbitration of such dispute or may agree to
resolve their dispute in any manner, including, without limitation, the manner set forth in
Section 3031 of the New York Civil Practice Law and Rules and known as “New York
Simplified Procedure for Court Determination of Disputes.” In no event may any such re-
apportionment or reallocation affect any Unit owned by Sponsor (or its designee) without
the prior written consent of the affected Unit Owner. See also, Section S, “Rights and
Obligations of Unit Owners and the Board.”

22. The Sponsor anticipates that the Initial Closing will occur on or about
January 1, 2023. Purchasers will be offered a right of rescission if: (a) the actual Closing
Date for the Initial Closing or (b) the projected Closing Date for the Initial Closing is
amended to a date which is later than December 31, 2023; provided however, that if this
Plan is amended to provide for a projected Closing Date for the Initial Closing which is
later than January 1, 2023, Purchasers who have executed and delivered their Purchase
Agreement after the date of such amendment will be entitled to an offer of rescission by
reason of a delayed Closing if, and only if, the Initial Closing actually occurs more than 12
months beyond that amended, later Closing Date. However, even if the Initial Closing
occurs before December 31, 2023, the Sponsor may schedule Closings for other Units
significantly later that such date. In that event, unless your Purchase Agreement contains
an outside Closing Date, the Sponsor is not obligated to schedule your Closing within any
specified time frame or to ensure that Closing for your Unit will occur by any date certain.
PROSPECTIVE PURCHASERS SHOULD THEREFORE CAREFULLY CONSIDER
SUCH RISKS IN THEIR DETERMINATION AS TO WHETHER TO PURCHASE A
UNIT. See “Procedure to Purchase”, Section K.

23.  The Sponsor shall cure or correct all violations which are required to be
cured or corrected in order to obtain a temporary or final certificate of occupancy for the
Premises. The means, methods and manner of performing such obligation shall be
determined by the Sponsor in its sole discretion. It shall be condition of Sponsor’s such
obligation that the Condominium and all Unit Owners provide to Sponsor and its designees,
upon reasonable prior notice, full and free access to all portions, areas and facilities of the
Building as may be required by them in order to fulfill such obligation. Except for the
foregoing covenant, the Sponsor shall have no obligation (a) to remove, correct or cure or
otherwise address any violations (whether or not of record) against any portion of the
Premises, including, without limitation, any sidewalk violations, Emergency Repair
Notices or similar matters, nor (b) to pay any amount to the Condominium in the event that
the Board determines after the Initial Closing do so, which it shall have the authority to do,
in its sole discretion. The existence of any such matters shall not affect a Purchaser’s
obligation to close title to his or her Unit. Copies of those building code violations of
record, if any, as of the date of this Plan are annexed to the end of the Property Report.
Since the Building is being essentially newly-constructed and Sponsor is obligated to
obtain a new certificate of occupancy prior to any Unit closings, any open violations prior
to such issuance will have to be cleared and removed of record by Sponsor (at its sole
expense) prior to any Unit closings under this Plan.
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Regardless of any express or implied limitations upon Sponsor’s construction
warranties or other construction disclaimers set forth in this Plan, the Sponsor is obligated
to construct the improvements in accordance with all applicable codes and filed plans and
specifications. Any conflict between such limitations or disclaimers and Sponsor’s
obligation to comply with all applicable codes and filed plans and specifications shall be
resolved in favor of compliance with such applicable codes and filed plans and
specifications.

See, “Terms of Sale” (Section M).

24.  While a Purchaser may use any title company he or she chooses, the
Sponsor shall give and a Purchaser shall be obligated to accept such title to his or her Unit
as the Title Company will agree to insure, free and clear of all liens and encumbrances,
except for Permitted Exceptions, as that term is defined in Section M of this Plan, entitled
“Terms of Sale”.

The Sponsor will not be obligated to bring any action or to expend any sum (except
to the extent of the Abandonment Amount, as noted above) to render title to any Unit
marketable. If Sponsor fails or refuses to correct any title defect which it is obligated to
cure under the Purchase Agreement, then, provided Purchaser is not then in default, the
Purchaser’s sole right will be to either (a) take title to the Unit subject to the title defect
(without abatement in or credit against the Purchase Price or claim or right of action against
the Sponsor for damages or otherwise) or (b) cancel the Purchase Agreement by written
notice to the Sponsor, in which event Sponsor shall direct return the Deposit to the
Purchaser within 10 days. Upon making such refund, the parties shall be relieved of all
further obligations and liabilities under the Purchase Agreement and this Plan. If the
Purchaser fails to duly notify Sponsor of his or her election within 20 days after
Sponsor notifies Purchaser of Sponsor’s refusal or inability to remedy the title defect,
it will be conclusively deemed that Purchaser has elected to accept title subject to the
title defect. See, “Terms of Sale” (Section M).

25.  Purchasers are advised that in New York City, newly-constructed and newly-
renovated buildings are sometimes offered as condominium projects without a final
certificate of occupancy (“FCQO”) covering the entire building but with only a temporary
certificate of occupancy (“TCO”) and sometimes with several successive TCO’s.
Certificates of occupancy are generally governed by section 301 of the New York
Multiple Dwelling Law and local building codes and rules. Both TCO’s and FCO’s are
issued by the New York City Department of Buildings (“DOB”). Pursuant to the
applicable statute and regulations, a TCO is intended to indicate that the property
conforms substantially to the DOB approved plans and specifications, and to the
requirements of all applicable laws, rules and regulations for the uses and occupancies
specified in the TCO. No change of use or occupancy shall be made unless a new
certificate of occupancy is issued. All TCO’s have an expiration date. A TCO typically
expires 90 days after the date of issuance. When a TCO expires and is not renewed, it may
be difficult or impossible to buy insurance, refinance, or sell units. In New York City, it
is common for sponsors to commence unit closings when some or all units are covered by
a TCO rather than a FCO. Sponsor anticipates that this scenario may occur. Sponsor and
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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 the issuance of the first TCO. However, Sponsor and its
principals make no representation or guarantee that DOB will issue the FCO within such
two-year period. Notwithstanding the foregoing, Sponsor and its principals are
obligated to procure the FCO for the 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.

Furthermore, because Sponsor may (but has no obligation to) permit Unit Owners
to undertake renovations to individual Units prior to the procurement of a FCO, such
renovations may cause additional delays in the issuance thereof. Notwithstanding the
foregoing, Sponsor and its principals are obligated to procure the FCO.

Since the Building may be occupied prior to obtaining a FCO, Sponsor will be
required to distribute each such occupant a copy of the then-current Tenant Protection Plan
required by the provisions of §28.104.8.4 of the NYC Administrative Code. See, “Rights
and Obligations of Sponsor” (Section P).

26. Unit Owners must notify the Managing Agent in writing when at least one
child under the age of 11 years lives or resides (even temporarily) in the Unit. Each Unit
Owner shall install, at the Unit Owner’s expense, the required window guards in all
windows of the Unit and shall not remove them until permitted by law in any event,
without the full knowledge of the Managing Agent. See, “Rights and Obligations of Unit
Owners and the Board” (Section S).

27.  As more fully set forth in Section P, “Rights and Obligations of the
Sponsor”, during the Sponsor Control Period, Sponsor reserves the right, in its sole and
absolute discretion, to cause the Board to waive the collection of Common Charges from
Purchasers for a period of time prior to full occupancy of the Building, during which period,
Sponsor shall be solely responsible for payment of all Common Expenses to operate the
Building.

28.  The Assistant Director of the Financial Crimes Enforcement Network
(“FiInCEN”) issued a Geographic Target Order on July 22, 2016, as amended through April
29, 2021 (the “Order”), which requires U. S. title insurance companies that have received
notification from FinCEN to collect and report information about persons involved in
residential real estate transactions where the following conditions are all met (insofar as
they apply to this offering): (a) the purchaser is a legal entity as defined in the Order; (b)
the purchaser purchases residential real property located in the City of New York; (c) the
total purchase price is in the amount of $300,000 or more; (d) such purchase is made
without a bank loan or other similar form of external financing; and (e) the purchase is
made at least in part, using currency or a cashier’s check, a certified check, a traveler’s
check, a personal check, a business check, a money order in any form, a funds transfer or
virtual currency. The current Order was effective through October 31, 2021. So long as
the Order remains in effect, this affects all residential real property closings. Nothing
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contained in this sub-section shall be deemed or construed to require the Sponsor to take
any actions or provide any information in further disclosure, satisfaction or discharge of a
Purchaser’s obligations pursuant to the Order, nor will Sponsor be responsible for the
compliance by a Purchaser with its obligations pursuant to the Order. A copy of the Order
is available for review at:

https://www.fincen.gov/sites/default/files/shared/Generic%20Real%20Estate%20GTO0%200rder
%20FINAL%20508 2.pdf

(See “Procedure to Purchase”, Section K).

29.  This Plan includes the following limitations of liability and remedies in the
event of claims by or against Sponsor:

(@ In the event that (i) the Board or any Unit Owner commences any
action or administrative proceeding against Sponsor and/or any Sponsor principals,
alleging any cause arising under or relating to the provisions of this Plan or (ii) Sponsor
commences an action against the Board or any Unit Owner to enforce Sponsor’s rights or
privileges arising under or relating to the provisions of this Plan, then, in the event that
Sponsor is successful in defending against such claims or in prosecuting its own claims,
it shall be entitled to recover the reasonable amount of attorneys’ fees and expenses
incurred by it in such defense or prosecution. See, “Rights and Obligations of the
Sponsor” (Section P).

(b)  Nothing in this Plan, including, without limitation, the Certification
by Sponsor and Sponsor’s Principals, included in Part 11 as Document I-1, is intended by
Sponsor, or may be deemed or construed by a Purchaser, to support a private right of
action by any Purchaser, Unit Owner or the Board of Managers against Sponsor or any
principal of Sponsor for actual or alleged breach of contract or warranty in connection
with or arising from the Sponsor Certification. See, “Rights and Obligations of the
Sponsor” (Section P).

30.  The Units are not subject to the Housing Merchant Implied Warranty
contained in Article 36-B of the New York General Business Law. See, “Rights and
Obligations of the Sponsor” (Section P).

31.  Smoking of any substance is not permitted in any area of the Building,
including inside of any Unit or any Limited Common Element appurtenant to a Unit, such
as any rear yard or terrace. The Board has substantial enforcement rights in the event of a
violation of this restriction, as more fully described in Section 39 of the Rules and
Regulations of the Condominium, attached to the By-Laws, which are included in
Document E in Part Il of this Plan. See, “Rights and Obligations of Unit Owners and the
Board” (Section S).

32.  Pursuant to the terms of the Purchase Agreement, Purchaser waives trial by

jury in any action, proceeding, or counterclaim involving any matter whatsoever arising
out of, or in any way connected with the Purchase Agreement or the relationship of the
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parties as purchaser and seller, or the right of Purchaser to any statutory relief or remedy.
A complete copy of the form of Purchase Agreement is Document A in Part 11 of this Plan.

33.  The Board will not obtain or maintain any insurance with respect to any
personal property, furniture or furnishings in any Unit or any improvements made by a
Unit Owner to a Unit. Sponsor strongly recommends that Unit Owners obtain and
maintain, at their sole cost and expense, from and after Closing, casualty and liability
insurance coverage recommended by their own insurance representatives, as more fully
described in Section S, “Rights and Obligations of Unit Owners and the Board”.

Purchasers who take possession of a Unit prior to Closing should obtain insurance
coverage for damage by fire or other casualty to the Unit as a consequence of assuming the
risk of loss.

In the event the damage resulting from a casualty shall (i) render one or more Units
wholly or partially unusable for the purposes permitted in the Declaration or (ii) destroy
the means of access to one or more Units, the Common Charges otherwise payable by the
Owner(s) of any affected Unit(s) shall not be abated. Sponsor makes no representation that
a Unit Owner’s property insurance policy will cover the Common Charges required to be
paid by the Unit Owner in the event of such occurrence. Prospective Purchasers are advised
to consult with an insurance broker concerning the circumstances under which additional
living expenses and other costs may be covered by such policy.

For more details, see Section S, “Rights and Obligations of Unit Owners and the
Board” and the applicable provisions of the By-Laws.

35.  Since the original construction of the pre-existing portion of the Building
was completed circa 1909, it is expected that lead-based paint was used on select
construction throughout the Building. The original brick masonry exterior walls, cellar
foundation walls, and select original steel columns and beams have been retained in the
project. The possibility exists that painted surfaces on these structural components may
contain lead. No lead testing was performed in conjunction with this project. All original
structural components will be fully encased or enclosed with new spray-on fireproofing or
wall construction. All Unit and common area wall, floor, and ceiling finishes shall be new,
and lead-paint free. See, the Property Report contained in Part 11, as Document B.

36. There are 11 lot line windows in the Building: Unit 2B has one lot
line window in the foyer and two lot line windows in the living room; Unit 3B, 4B, 5B
each has two lot line windows, one in the foyer and the other in the living room; Unit PH1
and PH2 each has two lot line windows, one in the master bedroom and the other in the
eastern bedroom. The lot line window locations are indicated on the Unit floor plans
included with the Property Report, set forth in Part 11, Document B. These windows are
provided with sprinklers but may be required to be reduced in size or sealed if the adjoining
property is ever redeveloped with one or more buildings of different configurations than that
which is now located on such adjoining property. The habitable rooms having lot line
windows have other windows that, under the existing building codes, will satisfy light, air and
other requirements for the lawful use of such rooms for habitation purposes. Under the New
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York City Building Code, lot line window conditions for R-2 occupancy must meet certain
requirements including being provided with a protective sprinkler head. In the event any
of such lot line windows must be reduced in size or sealed, the Owner of the affected Unit
shall solely bear the costs relating to such reduction or closure. As of the filing date of this
Plan, Sponsor estimates the cost of such reduction or closure to be approximately $10,000
per window. The infill of any lot line windows must be type I-B construction with 2-hour
fire-rated assembly in compliance with the New York City Building Code. See also,
“Rights and Obligations of Unit Owners and the Board”, Section S and Document B in
Part Il of this Plan.

37.  As more fully set forth in the Property Report, included as
Document B in Part Il of this Plan, New York City Facade Inspection and Safety Program
(FISP; formerly known as Local Law LL11-98) applies to the Building. Under FISP,
periodic inspections are required in order to maintain a Building's exterior walls and
appurtenances thereto in a safe condition. A report as to the condition of the Building’s
facade (a “FISP Report”), including balconies and terraces, must be prepared and filed with
the NYC Department of Buildings (the “DOB”) once during every five-year report filing
cycle established by the DOB. Assuming that a FCO is issued for the Building on or about
January 1, 2023, the first year in which a FISP Report must be filed would be 2028. The
Premises fall under Sub-Cycle 9B. Conditions found upon inspection to be unsafe must be
corrected promptly by the Condominium. Compliance with FISP, including, but not
limited to, hiring an architect or engineer to perform an inspection and filing a FISP Report
with DOB, and any costs associated therewith, shall be the responsibility of the
Condominium (and not of Sponsor) and the costs associated with such inspections and
ensuing repairs or improvements would be Common Expenses or Special Assessments
affecting all Unit Owners and could be substantial in amount. See, Property Report, Part
11, Document B.

38. There is no selling agent for Sponsor. Purchasers will be required to
deal with Sponsor or its employees in connection with the purchase of a Unit. See, “ldentity
of Parties” (Section Z).

39.  Asaresult of changes made in 2017 to the federal Internal Revenue
Code, the amounts which a Unit Owner may deduct each year for a portion of mortgage
interest and real estate taxes paid by him or her during such year, has been reduced for both
federal and New York State income purposes. In addition, these deductions are subject to
certain overall limitations that may reduce the amount of deduction permissible. Unit
Owners should consult with their own tax advisors in order to determine whether or not
they are entitled to such deductions and, if so, the amount thereof. See “Income Tax
Deductions to Unit Owners and Tax Status of the Condominium” (Section U).
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B. CERTAIN DEFINITIONS

The following terms used throughout this Plan and not otherwise defined herein
shall have the following meanings:

“Abandonment Amount” means an amount equal to .5% of the aggregate Offering
Price for all Units and refers to the aggregate amount of the costs of the following items,
each as estimated by an architect or engineer designated by the Sponsor:

Q) the existence of one or more defects in title affecting one or more Units
which in the aggregate cannot be cured using reasonable diligence either: (a)
without litigation, or (b) for less than the Abandonment Amount and (c) which title
defects are not waived in writing by the Purchasers of all Units affected thereby;
and

(i) any damage to or destruction of all or part of the Building by fire or other
casualty that is not fully covered by the insurance proceeds retained by Sponsor
(excluding any deductible amount), unless Sponsor elects to repair the same; and

(iii)  the taking of any material portion of the Premises by condemnation or
eminent domain;

provided however, that such costs shall not include the costs to cure title defects, violations,
work orders or determinations of any authority or regulatory association, which existed on
the Date of Presentation of this Plan and were on that date either known to the Sponsor or
a matter of public record.

“Acceptance Date” means the date the Plan is accepted for filing by the Department
of Law.

“Additional Deposit” shall have the meaning set forth in the Section entitled
“Procedure to Purchase” (Section K).

“AG Regulations” refers to Part 20 of Title 13 NYCRR, as amended from time to
time.

“Alterations” mean any alterations, improvements or renovations, whether
structural or non-structural, to the Premises or any portion of the Premises.

“Architect” means that Person identified as the Architect in the Section of this Plan
entitled “Identity of Parties” (Section Z).

“Board of Managers” or “Condominium Board” or the “Board” means the entity
responsible for operating the Condominium.

“Building” means the building located at 435 West 19" Street, New York, New
York, including all improvements hereafter made to such building.
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“By-Laws” or “Condominium By-Laws” means the by-laws governing the
operation of the Condominium set forth in their entirety in Part Il of this Plan as a part of
Document “E,” as the same may be amended from time to time.

“Closing” or “Closing Date” or words of similar import means the date on which
or as of which title to each Unit is conveyed to a Purchaser under this Plan.

“Closing Notice” shall mean that written notice by or on behalf of Sponsor to a
Purchaser scheduling a Closing Date, as more fully set forth in Section M of this Plan,
“Terms of Sale”.

“Common Charges” means each Unit Owner’s share of Common Expenses payable
by the Unit Owners, determined in accordance with the applicable provisions of the
Declaration and By-Laws.

“Common Elements” means the common elements of the Condominium (as
defined in the Declaration).

“Common Expenses” means those expenses of operating the Condominium
generally designated as Common Expenses by or pursuant to the Condominium Act, the
Declaration or By-Laws.

“Common Interest” means the proportionate undivided interest in fee simple
absolute in the Common Elements appertaining to each Unit.

“Condominium” means The 435 W. 19" Street Condominium, established pursuant
to the Declaration and consisting of the Units and the Common Elements.

“Condominium Documents” refer to the Declaration, By-Laws and Rules and
Regulations, as the same may be amended from time to time.

“Condominium Act” means Article 9-B of the Real Property Law of the State of
New York, as the same may be amended.

“consummation of the Plan” shall have the same meaning as set forth in Section
20.1(c)(6) of the Regulations.

“Construction Lender” means such lender, if any, as identified in Section C of this
Plan (“Introduction”), together with its successors or assigns.

“Declaration” or “Declaration of Condominium” means the instrument by which
the Premises has been submitted to the Condominium Act, in the form set forth in Part 11
of this Plan as Document “E,” as the same may be amended from time to time.

“Department of Law” means the New York State Department of Law, Real Estate
Finance Bureau.
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“Deposit” means all amounts paid to the Sponsor, or its agent, by a Purchaser upon
the signing of a Purchase Agreement (including any additional sums paid thereunder by a
Purchaser, such as an Extra Work Deposit or Additional Deposit), together with interest
earned thereon, if any.

“DOB” means the Department of Buildings of the City of New York.

“Effective Date” means the date as of which the Plan is declared effective by the
Sponsor in accordance with the section of this Plan entitled “Effective Date of Plan”
(Section L).

“Escrow Agent” shall mean the law firm of Rosenberg & Estis, P.C., 733 Third
Avenue, New York, New York, as holder of sales proceeds under this Plan, or such other
law firm as Sponsor may hereafter designate in an amendment to this Plan.

“Extra Work” and “Extra Work Deposit” shall have the respective meanings
described in the section of this Plan entitled “Procedure to Purchase” (Section K).

“Family Members” means the spouse, children (natural and adopted), stepchildren,
grandchildren, siblings, parents, parents-in-law, grandparents, great-grandparents, nieces,
nephews, and aunts and uncles of a Unit Owner. The term “spouse” shall mean any adult
person of the same or opposite sex to whom the Unit Owner is married or with whom the
Unit Owner actually resides and who is not related by blood or adoption to the Unit Owner.

“FCO” means a final certificate of occupancy, as issued for the Building by the
DOB.

“First Year of Condominium Operation,” or similar phrase, shall have the meaning
set forth in Schedule “B” of this Plan.

“Housing Warranty” shall mean the Housing Merchant Implied Warranty provided
by statute in Article 36-B of the New York General Business Law, as amended from time
to time.

“Improvements” mean the existing building and other improvements on the Land
and those improvements being made by the Sponsor to the Premises, as more fully
described in this Plan.

“Individual Expense Charges” means such charges as may be assessed by the Board
against one or more particular Unit Owners for liabilities or costs incurred by the Board as
a result of the wrongful acts or omissions of such Unit Owner, his or her guests or
contractors.

“Initial Closing” means the first Closing of the sale of a Unit sold pursuant to this
Plan.
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“Interim Lease” means that lease or other occupancy agreement which may be
entered into between the Sponsor and a Purchaser prior to closing on such Purchaser’s Unit
as more fully described in the section of this Plan entitled “Interim Leases” (Section N).

“Land” means the land upon which the Building is located, as more particularly
described in the Declaration.

“Limited Common Elements” means those portions of the Common Elements
described in the Declaration which serve, benefit or are available for use by less than all of
the Unit Owners.

“Managing Agent” means such person, if any, as the Sponsor or Condominium
designates as such from time to time to manage the affairs of the Condominium.

“Offering Date” means that approximate initial date of the offering under this Plan,
as set forth on the cover of this Plan.

“Offering Price” means that purchase price at which Units are being offered for sale
by the Sponsor under this Plan, as the same may be amended from time to time.

“Operating Expenses” shall mean those Common Expenses incurred to operate the
Condominium during the Waiver Period, as more fully described in the Section of this Plan
entitled “Rights and Obligations of the Sponsor” (Section P).

“Permitted Exception” shall have the meaning set forth in the section of this Plan
entitled “Terms of Sale” (Section M).

“Permitted Mortgage” means a recorded first mortgage on any Unit, together with
any subsequent consecutively recorded mortgages held by the same mortgagee.

“Permitted Mortgagee” means the holder of a Permitted Mortgage.

“Person” means a natural person, corporation, partnership, association, limited
liability company or other legal entity.

“Plan” or “Offering Plan” means this offering plan, as amended from time to time.
“Premises” or “Property” means, collectively, the Land and Building.

“Property Report” means that description of the condition of the Premises prepared
by the Architect, together with all exhibits thereto and documents included therewith,
contained in Part Il of this Plan as Document B, as the same may be amended from time to
time.

“Property Tax Consultant” shall mean that individual or entity identified as such in
Section Z of this Plan entitled, “Identity of Parties”.
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“Purchase Agreement” means a written contract for the purchase and sale of a Unit
under this Plan, including any amendment to such Contract.

“Purchase Price” means the total purchase price for a Unit actually payable by a
Purchaser under a Purchase Agreement.

“Purchaser” means a person who has duly executed and delivered a Purchase
Agreement and is not then in default thereunder.

The “Regulations” refers to 13 NYCRR Part 20, of the Attorney General’s
Regulations, as amended from time to time.

“Selling Agent” shall mean such Person, if any, as the Sponsor designates and
identifies in this Plan as such from time to time to represent Sponsor in the sale and
marketing of Units under this Plan.

“Special Assessments” shall mean those charges, other than Common Charges,
which the Board is authorized to levy and assess against Unit Owners in accordance with
their respective Common Interests.

“Sponsor” means SP-CREH 19 Highline LLC, a New York limited liability
company, having an office at the address set forth on the cover of this Plan and its
successors and assigns.

“Sponsor Control Period” shall have the meaning set forth in “Control by the
Sponsor” (Section Q).

“Sponsor-designee” shall mean any Person designated as such in writing by
Sponsor to hold title to any Unsold Unit, including Sponsor’s rights and privileges
appurtenant thereto. Sponsor’s written statement shall be conclusive evidence of such
status so as to entitle such person to the rights of a Sponsor under this Plan (as the same
may be limited in such designation).

“Tax Benefits” shall have the meaning, if any, set forth in “Real Estate Taxes”
(Section T).

“Tax Escrow” shall have the meaning set forth in Section O, “Closing Costs and
Adjustments.”

“Tax Liability Period” shall have the meaning set forth in the Section entitled
“Closing Costs and Adjustments” (Section O).

“TCO” means a temporary certificate of occupancy for the Building or any portion
thereof, as issued from time to time by the DOB.

“Title Company” shall mean Prestige Title Agency, Inc., as agent for First
American Title Insurance Company, or such other title insurance company as Sponsor may
designate from time to time.
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“Transfer Taxes” shall mean, collectively, the New York City Real Property
Transfer Tax and New York State Real Estate Transfer Tax, in effect as of the date in
question.

“Unit” means that portion of the Building designated as a Unit in the Declaration,
together with its appurtenant Common Interest.

“Unit Owner” refers to the record owner of fee title to a Unit at the date in question.

“Unit Deed” means that instrument conveying title from Sponsor to a Purchaser,
substantially in the form of Document “C” in Part 1l of this Plan.

“Unsold Unit” means any Unit owned by Sponsor or a Sponsor-designee at the time
in question.

“Waiver Period” shall mean that period, if any, during which Sponsor shall have
caused the Board to waive assessment and collection of Common Charges, as more fully
described in the Section of this Plan entitled “Rights and Obligations of the Sponsor”
(Section P).

Use of the masculine gender in this Plan shall be deemed to include the feminine
and neuter genders and use of the singular shall be deemed to refer to the plural, and vice-
versa, wherever the context so requires. References in this Plan to a particular Section shall
mean and refer to that particular section of this Plan, unless otherwise specified.
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C. INTRODUCTION
The Premises

The Premises consist of an approximately 4,554 square foot lot, on the northerly
side of 19" Street, between 9" Avenue and 10" Avenue, in Manhattan, together with the
building and other improvements thereon or to be built thereon. The lot is located within
an R-8/R8A zoning district, which, pursuant to the New York City Zoning Resolution,
permits use of the Premises for residential purposes.

SP-CREH 19 Highline LLC, a New York limited liability company, with an office
at 450 West 14" Street, 12" Floor, New York, NY 10013 (the “Sponsor”), acquired the
Premises from its affiliated entity in 2021, at which time, it was vacant of any tenants. It
is in the process of totally renovating an existing five-story building and adding four
additional floors, resulting in a substantially new nine-story building (the “Building”),
which will include 21 residential units (each, a “Unit”). The street address for the new
Building will be 435 West 19" Street. Sponsor presently intends to substantially complete
construction by January 1, 2023, but makes no representation, guarantee or assurance as to
such completion date. The Architect’s Description of Property and Building Condition,
contained in Part Il of this Plan as Document B, including the floor plans and other exhibits
which are part of that document (all of which, as amended from time to time, is referred to
in this Plan as the “Property Report”), sets forth a more complete description of the Units.

Pursuant to a declaration of condominium to be recorded in the Office of the New
York City Register for New York County (the “Declaration”), The 435 W. 19" Street
Condominium (the “Condominium”) shall be established at the Premises. Pursuant to the
Declaration, the Units may be used for residential purposes, in accordance with applicable
zoning requirements and subject to certain prohibitions described in the Declaration. See,
“Rights and Obligations of Unit Owners and the Board” (Section S).

Summary of Transaction

As set forth above, the Condominium shall be established pursuant to the
Declaration and the Premises thereby submitted to the provisions of Article 9-B of the New
York Real Property Law (the “Condominium Act”). The proposed form of Declaration
and the By-Laws of the Condominium are set forth in their entirety in Part 11 as Document
e

Sponsor reserves the right, from time to time (a) at any time to withhold Units from
sale and, (b) following consummation of the Plan, to rent Unsold Units if, in its sole
discretion, it determines that market conditions are such that Sponsor will be unable to sell
such Units for a Purchase Price or upon such other terms or conditions as are acceptable to
Sponsor. While it is the present intention of the Sponsor to sell rather than rent Unsold
Units, due to the reservation of rights by Sponsor described in this paragraph, there is no
commitment to sell more Units than the 15% necessary to declare the Plan effective and
Owner-occupants may not gain effective control and management of the Condominium,
subject, however, to Sponsor’s limited right to exercise voting control of the Board. See,
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“Rights and Obligations of Sponsor” (Section P) and “Control by the Sponsor” (Section
Q).

In the event that the Sponsor makes a bulk sale of all or some of its unsold Units,
the transferee, as a successor sponsor, shall be bound by Sponsor’s representations, if any,
in this Plan regarding its commitment to sell Units.

The Board of Managers of the Condominium (the “Board”), acting on behalf of the
Unit Owners, shall make any and all decisions relating solely to the operation and cost of
operation of the Condominium and the costs incurred solely in connection with the
operation, maintenance, alteration and improvement of the interiors of the Units will be
borne solely by the Unit Owners.

The purpose of this Plan is to set forth all of the material terms of the offer of the
Sponsor to sell Units. The Plan may be amended from time to time by filing an amendment
with the New York State Department of Law. Amendments shall be served on all offerees
as follows: Purchasers, one Unit Owner for each sold Unit and any other persons entitled
to service pursuant to local law or regulation. See, “Changes in Prices and Units” (Section

J).

The initial purchase price at which each of the Units is being offered for sale by the
Sponsor (the “Offering Price”) and related information for each Unit is set forth in
Schedule “A” of this Plan entitled “Schedule of Offering Prices and Other Financial Details
for Each Unit.” The Offering Prices may be changed from time to time by the Sponsor as
described in this Plan in the section “Changes in Prices and Units” (Section J). Therefore,
Purchasers may pay or may have paid different prices for the similar Units. THE
OFFERING PRICES FOR THE UNITS HAVE BEEN DETERMINED BY THE
SPONSOR ALONE AND ARE NOT SUBJECT TO REVIEW OR APPROVAL BY THE
DEPARTMENT OF LAW OR ANY OTHER GOVERNMENTAL AGENCY.

Banks and other lending institutions in the State of New York are permitted to
finance a portion of the Purchase Price for Units for those Purchasers whose credit, income
and reputation are acceptable to the lending institution. Neither the Sponsor, nor any
person or entity associated with the Sponsor makes any representation, warranty or
assurance as to the terms, conditions, costs or availability of financing sought in connection
with the purchase of a Unit. Moreover, the Purchase Agreement is not contingent upon a
Purchaser obtaining a commitment for satisfactory purchase-money financing. Therefore,
a Purchaser will be obligated to pay the balance of the Purchase Price regardless of the fact
that either: (i) such Purchaser fails, or is unable to obtain a satisfactory mortgage
commitment, or (ii) once such satisfactory mortgage commitment has been obtained, the
same either lapses, expires or is terminated or, for any other reason, lender does not fund
the loan which is the subject of such commitment. In the event that a Purchaser fails,
neglects or refuses to duly pay the balance of the Purchase Price for any reason, Sponsor
may (but is not obligated) to cancel the Purchase Agreement and retain the Deposit as
liquidated damages. See, “Procedure to Purchase” (Section K).
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The agreement to purchase a Unit is called a “Purchase Agreement,” the form of
which is contained in Part Il of the Plan as Document “A.”

The applicable rules for the operation of the daily affairs of the Condominium as
well as the rights and obligations of Unit Owners are set forth in the Declaration and By-
Laws (including Rules and Regulations), copies of which are included in Part 1l of this
Plan.

Parts | and Il of the Offering Plan, together with the exhibit volumes submitted to
the Department of Law in connection with the filing of this Plan, constitute the entire offer
of the Sponsor. Copies of the Offering Plan and said exhibit volumes are available for
inspection by prospective Purchasers without charge, or for copying at a reasonable charge,
at the Department of Law, the office of the Sponsor during normal business hours, or the
sales office, if any, located at the Premises whenever the sales office is open, in any event
upon reasonable prior notice.

Basic Aspects of Condominium Ownership

The ownership of a Unit is similar in many respects to the ownership of a private
home. Each Purchaser of a Unit owns the following property rights: (a) his or her Unit
outright, and he or she is entitled to the exclusive use, occupancy and possession thereof,
(b) an undivided percentage interest, in fee simple, in and the right to use the Common
Elements, together with all other Unit Owners, (c) the substantially exclusive right to use
certain Limited Common Elements, if applicable and (d) certain easement rights with
respect to other Units and the Common Elements. Each Unit Owner is obligated to comply
with the Declaration, the By-Laws, Rules and Regulations and any other requirements of
the Board.

The business of the Condominium generally will be governed by the Board,
members of which are elected by the Unit Owners (or some or all of which may designated
by the Sponsor) as more fully described in Section R, “Board of Managers” and “Control
by the Sponsor” (Section Q). A Unit Owner will be required to pay monthly Common
Charges which the Board will use for payment of the costs of operation and maintenance
of the Condominium as well as to establish or maintain such reserves as the Board may
deem appropriate from time to time, based upon the total cash requirements of the
Condominium as projected in an annual budget adopted each year by the Board. A budget
for the projected First Year of Condominium Operation, together with supporting
footnotes, is set forth as Schedule “B” of this Plan.

Each Unit Owner may use, lease, mortgage, sell, alter, renovate or improve his or
her Unit, subject to the applicable provisions of the By-Laws. Generally, sales and leases
are subject to a right of first refusal held by the Board. See, “Rights and Obligations of
Unit Owners and the Board” (Section S). Since the Board has only a right of first refusal
(excluding transactions by Sponsor, which are not subject to any right of first refusal or
other restriction) and does not have the right to approve or disapprove prospective
purchasers, there is no limit on the number of Unit Owners who may purchase their Unit
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for investment purposes rather than for personal occupancy and there may always be a
substantial percentage of Owners who are non-residents.

A Unit Owner will be responsible for maintaining his or her Unit and making
repairs within the Unit in accordance with the applicable provisions of the By-Laws.
Generally, after purchasing a Unit, a Unit Owner may, at his or her own cost and expense
and with the prior consent of the Board (which shall not be unreasonably withheld), make
alterations or improvements within his or her Unit, so long as he or she obtains all necessary
permits, licenses and approvals and otherwise complies with the requirements of the Board.
Notwithstanding the foregoing provisions, until such time as the Sponsor shall have
obtained a final certificate of occupancy for the entire Building, no Unit Owner may make
any alterations to his or her Unit without the express prior written consent of the Sponsor.
Such consent may be withheld or conditioned as the Sponsor may determine in its sole
discretion, in order that Sponsor’s undertaking to obtain such a final certificate of
occupancy will not be hindered, impaired, delayed or otherwise adversely affected.

The Board is obligated to obtain and maintain in full force and effect at all times
appropriate fire, casualty and liability insurance for protection against loss or damage to
the Common Elements and Limited Common Elements. Unit Owners are advised, but not
required by the Condominium, to obtain and maintain, at their cost, insurance coverage
against (i) the risk of loss to the interior of their Unit and to their personal property and
fixtures, and (ii) the risk of liability to others for loss, injury or damages occurring within
their Unit. See, “Rights and Obligations of Unit Owners and the Board” (Section S).

Upon apportionment of separate tax lots for each Unit by the City of New York,
each Unit (including its allocable Common Interest) will be taxed separately for real estate
tax purposes and no Unit Owner will be liable for the real estate taxes payable with respect
to any other Unit. As set forth in the opinion letter of Rosenberg & Estis, P.C., counsel for
Sponsor, and subject to the conditions and limitations described in such letter, if this Plan
becomes effective in accordance with its terms and all of the conditions referred to in such
opinion are met, each Unit Owner may be entitled to deduct for federal income tax
purposes, a portion of the amount of (a) real estate taxes paid with respect to his or her
Unit, and (b) interest paid on any mortgage incurred to acquire his or her Unit if such Unit
is used by the Unit Owner as his or her principal or secondary residence. See, “Opinions
of Counsel” (Section V).

Units may be purchased by, on behalf of or in the name of one or more Persons. If
the Purchaser is not a natural person, the Board may require a personal guaranty of the
Purchaser’s obligations to make payments to the Board and other representations,
covenants and assurances by the Purchaser as to occupancy of the Unit, identity of the
members of the Purchaser and such other matters as the Board may determine in its sole
discretion. See, “Terms of Sale” (Section M) and “Rights and Obligations of Unit Owners
and the Board” (Section S).

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

The Premises consist of an approximately 4,554 square foot lot, on the northerly
side of 19" Street, between 9" Avenue and 10" Avenue, in Manhattan, together with the
building and other improvements thereon or to be built thereon. The lot is located within
an R-8/R8A zoning district, which, pursuant to the New York City Zoning Resolution,
permits use of the Premises for residential purposes.

Upon completion of construction, the Premises will consist of an 8-story building,
containing 21 luxury residential Units. Floor plans for the Premises, including the Units,
are included with the Property Report, contained in Part Il of this Plan as Document B. In
addition, the Premises will include (a) a fitness center and bicycle storage, both located in
the cellar level and (b) a common rooftop terrace on a portion of the main roof.

The Sponsor anticipates that construction of the improvements will be substantially
completed by January 1, 2023, subject to possible delays due to weather, strikes, lockouts,
acts of God, shortages or inability to obtain materials, equipment or labor, governmental
restrictions, and any other matter beyond Sponsor’s control. Sponsor makes no
representations or warranties as to when construction of the Building will be substantially
completed. Even if construction is substantially completed by January 1, 2023, significant
construction or renovations may continue beyond that date, with the attendant interference
with and disruption of Unit Owners’ peaceful and quiet enjoyment of the Premises. In
addition, certain of the Building systems or facilities may not be fully operational as of the
date of the Initial Closing. However, (a) at the date of the Initial Closing, all services and
facilities which directly affect the health, safety and welfare of Building occupants shall
have be substantially completed and (b) all services and facilities will be available no later
than the earlier to occur of the date when Sponsor has closed title to 75% of the Units or
one year from the Initial Closing. The improvements will be built by the Sponsor in
accordance with all applicable zoning and building laws, regulations and codes and other
government requirements, including those of the City and State of New York and
substantially as described in the Property Report, which is included in Part Il of this Plan
as part of Document “B.”

Units

Upon completion of construction, the Premises will consist of 21 luxury residential
Units as more fully-described in the Property Report (Document “B” in Part 11 of this Plan).
The three penthouse Units will each have appurtenant outdoor balcony or terrace space.

A Unit Owner will hold fee title to his or her Unit. Each Unit will consist of the
area described as follows: (a) measured horizontally, from the exterior side of the glass,
blockwork or other exterior surface of the exterior walls (perimeter concrete columns and
perimeter mechanical pipes are not deducted) to the exterior side of the opposite exterior
wall or the center line of the demising wall separating one Unit from another Unit or the
exposed surface of the demising wall separating one Unit from corridors, stairs, elevators
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and other mechanical equipment spaces or any Common Elements and (b) measured
vertically, from the top of the concrete floor to the concrete ceiling of such Unit.

Floor plans for each of the Units (or Unit types) are included in Part 11 of this Plan
as a part of Document “B.” Such floor plans are subject to the rights of Sponsor to change
the number of rooms in, as well as the size, layout and dimensions of one or more Unsold
Units. The dimensions of the Units set forth in the floor plans and as an exhibit to the
Declaration are subject to reasonable construction variances and tolerances. As is
customary for similar developments in the New York City metropolitan area, less floor
area is actually available for use than the dimensions show. The Sponsor shall have no
liability or responsibility to Purchasers, nor shall any Purchaser be entitled to any reduction
in or credit against the Purchase Price or otherwise be relieved from performing his or her
obligations under the Purchase Agreement, so long as the dimensions and layout of any
Unit and the appurtenant Limited Common Elements, if any, substantially conform to the
floor plans. Non-material deviations from the dimensions specified in the floor plans shall
be deemed insubstantial for which Sponsor assumes no responsibility to Purchasers.
Ceiling heights within certain Units and common areas will vary due to existing conditions
and other factors. See, “Changes in Prices and Units” (Section J).

Heat and air conditioning to each Unit is provided by a variable refrigerant flow
split-system, with the associated condenser unit located on the roof of the Building.
Natural gas is used for domestic hot water and for cooking in each Unit as well as the
clothes dryer in each Unit. The cost of gas used within the Units is a Common Expense,
while the cost of electricity used within each Unit for heating and air conditioning,
operating lights and appliances, shall be billed to and paid directly by the Unit Owner.

Each Unit shall include the following appliances, as more fully described in the
Property Report (Document B in Part Il of this Plan): microwave oven, gas cooktop,
refrigerator, dishwasher, vent hood, gas dryer, washer and in-sink garbage disposal. Each
Unit shall also include smoke and carbon monoxide detectors and an intercom system with
door release for entry door security. Wiring will be installed in each Unit to enable a Unit
Owner, at his or her option and sole cost, to obtain telephone and cable television services
directly from the supplier of such services, although any cable distribution wiring within
the Unit from the point of entry of the cabling to the Unit shall be the responsibility of the
Unit Owner.

Costs and expenses incurred in connection with the operation, maintenance, repair
or replacement of the interior of the Units (including, without limitation, the windows and
terrace doors, if any, therein) shall be borne by Unit Owner.

For a more complete description of the Premises, See, the Property Report (Part 11,
Document “B”).

Common Elements

The Common Elements include the Land and all parts of the Building and
improvements thereon other than the Units. Reference should be made to the Declaration,
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set forth in its entirety in Part 11, as Document “E,” for a detailed description of the Units,
Common Elements and Limited Common Elements, if any.

Common Elements consist of portions of the Premises which are intended to serve
or benefit or are available for common use by all Unit Owners and which are necessary or
convenient for the existence, maintenance or safety of the Premises. Common Elements
include, but are not limited to, the Land, exterior portions and foundations of the Building,
the roof (subject to the exclusive right to use a portion of the roof deck in favor of each of
the Units Owner of the several Penthouse Units, if and then, as described in this Plan),
lobby, elevator, common stairway and all mechanical systems serving the Premises
generally. A Unit’s undivided percentage interest in the Common Elements is referred to
as such Unit’s “Common Interest.”

The Board is responsible for maintenance and repairs to the Common Elements.
Generally, the costs and expenses incurred in connection with the operation, maintenance
and repair or replacement of the Common Elements are referred to as “Common Expenses”
and are borne jointly by the Unit Owners in proportion to their respective Common
Interests; provided however, that if and to the extent that any particular Unit(s) enjoys the
benefit of such expenses in a manner which is significantly greater than its respective
Common Interest, it is intended that such Unit Owner bear a proportionately higher
percentage of such expenses, as may be determined by the Sponsor prior to the Initial
Closing and thereafter by the Board.

Limited Common Elements

Certain Common Elements which serve or have special or exclusive use for or
availability to the Owner or Owners of one or more but less than all of the Units are
designated as Limited Common Elements. Limited Common Elements include, by way of
example, the terraces appurtenant to certain of the Units, as more fully set forth in this Plan.

Ordinary maintenance and repairs to Limited Common Elements are the
responsibility of the Unit Owner of the Unit to which such Limited Common Elements are
appurtenant. The costs and expenses incurred in connection with the operation,
maintenance, repair or replacement of the Limited Common Elements will be borne by
those Unit Owners intended to benefit from such expenses in proportion to their respective
Common Interests; provided however, that to the extent any particular Unit enjoys the
benefit of such expenses in a manner which is relatively greater than its Common Interest,
it is intended that the Owner of such Unit bear a higher relative percentage of such
expenses. Reference should be made to Schedule “A” of this Plan for the estimated
Common Charges for each Unit during the projected First Year of Condominium Operation
and Schedule “B” of this Plan for a description of the projected income and expenses of
the Condominium during such first year of operation, including any Building expenses
which have been specially allocated among the Units. In addition, capital costs associated
with the repair or replacement of facilities, systems or spaces which may benefit only
certain Units may be assessed exclusively against such Unit Owners.
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Decoration of and ordinary maintenance and repairs to Limited Common Elements
are the right and obligation of the Unit Owner(s) having exclusive rights with respect
thereto in the same manner and to the same extent as such Unit Owner(s) has the right to
decorate, maintain and repair his or her own Unit. That is, he or she is required to maintain
such Limited Common Element in good repair and condition at his or her sole cost and
expense. Unit Owners are also restricted as to alterations affecting Limited Common
Elements visible from the public streets or affecting any other Common Elements.
Structural repairs, alterations or improvements to Limited Common Elements may be made
only by the Board. Unless such repairs are necessitated by the acts or omissions of a Unit
Owner (in which event, the cost thereof shall be paid by such Unit Owner), the cost of such
structural repairs, alterations and improvements are a Common Expense.

Easements

The Board and its designated agents or contractors shall have an easement of access
to the Common Elements and Limited Common Elements for purposes of repair,
maintenance, improvement, replacement or service. Unit Owners shall also have certain
easement rights to such portions of the Common Elements and Limited Common Elements
and other Units as is necessary to protect, maintain and repair facilities within each Unit.
For a description of certain other easement rights, See, “Rights and Obligations of Unit
Owners and the Board” (Section S). The Sponsor and its designees have the additional
right, in the nature of an easement (in addition to its easement rights as a Unit Owner), to
use the Common Elements and Limited Common Elements for any lawful purposes,
specifically including, but not limited to, installation, operation, maintenance, repair and
replacement of telecommunication equipment, lines and other connections on the roofs and
facade of the Building. To the extent that any such equipment is not provided, in whole or
in part, for the benefit of or use by the Condominium or one or more Unit Owners, the
following shall apply to such equipment: (a) Sponsor shall be responsible for all costs
associated with such equipment, including, without limitation, additional insurance
premiums, if any, resulting directly from such equipment; (b) Sponsor will indemnify the
Condominium for any liability (other than any claim for consequential damages) that
directly arises from use of the equipment; and (c) the easements associated with such
equipment shall be subject to the requirements of applicable provisions, if any, of the New
York Real Property Tax Law.
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E. LOCATION AND AREA INFORMATION

The Property is located on the north side of 19" Street between 9" and 10%
Avenues. The primary zoning for the Premises is R8-A & R-8. The neighborhood is
bordered by 30" Street on the north and 14" Street on the south. While the Hudson River
forms the western border, Ninth Avenue bounds the neighborhood on the east. Much of the
housing stock in the area consists of brownstone and brick townhouses that were built
centuries ago. Within the area, 30 buildings from the 1880s to 1930s are protected by the
West Chelsea Historic District. In the last few decades, co-op buildings, subsidized housing
and large rental complexes have also been built within West Chelsea.

Residents living in West Chelsea often get around on foot or bike. Most shops and
restaurants in the area are within walking distance and the ample sidewalks make for an
easy commute. Recently, the 7 subway line was also expanded close to the neighborhood.
The station located at 34™ Street and 11" Avenue is the first stop on the 7 line, but it makes
accessing the rest of the city much faster. The A, L and E subway lines all stop at the 14™
Street-Eight Avenue stop. The C line also stops there. For local bus lines, residents can
check out the M14D, M12, M14A, M11 and M23. Other public services, including police
protection, library, street maintenance, social services and fire protection, are provided by
the City of New York. Several religious faiths have established congregations within a
short distance of the Premises.

Sponsor has no other projects within the immediate vicinity of the Premises (i.e.,

within a one block radius therefrom) and no such development projects which have been
proposed by Sponsor.
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F. SCHEDULE “A” - OFFERING PRICES AND RELATED INFORMATION FOR EACH UNIT
- THE 435 W. 19™ STREET CONDOMINIUM -
435 West 19% Street, New York, NY
[Projected First Year of Condominium Operation January 1, 2023 - December 31, 2023]
Floor Area (1) (sf) Common Charges*(4) Real Estate Taxes*#(5) Total Monthly
Offering Common Carrying
Unit Bdrms | Bthrms Interior Exterior Price (2) Interest (3) Monthly Annual Monthly Annual Charges™ (6)
1A 2 3.0 2,163 0 $4,195,000 9.09% $3,300.17 $39,602.04 $3,435.71 $41,228.51 $6,735.88
1B 1 15 947 0 $1,835,000 3.98% $1,444.96 $17,339.51 $1,504.30 $18,051.65 $2,949.26
2A Studio 1.0 630 0 $1,255,000 2.65% $962.10 $11,545.15 $1,001.61 $12,019.31 $1,963.71
2B 1 2.0 915 0 $1,915,000 3.85% $1,397.76 $16,773.14 $1,455.17 $17,462.02 $2,852.93
2C 1 15 842 0 $1,765,000 3.54% $1,285.21 $15,422.58 $1,338.00 $16,055.99 $2,623.21
2D 2 2.0 1,181 0 $2,465,000 4.96% $1,800.75 $21,609.03 $1,874.71 $22,496.53 $3,675.46
3A Studio 1.0 630 0 $1,270,500 2.65% $962.10 $11,545.15 $1,001.61 $12,019.31 $1,963.71
3B 1 2.0 915 0 $1,935,000 3.85% $1,397.76 $16,773.14 $1,455.17 $17,462.02 $2,852.93
3C 1 15 842 0 $1,780,000 3.54% $1,285.21 $15,422.58 $1,338.00 $16,055.99 $2,623.21
3D 2 2.0 1,181 0 $2,495,000 4.96% $1,800.75 $21,609.03 $1,874.71 $22,496.53 $3,675.46
4A Studio 1.0 630 0 $1,285,000 2.65% $962.10 $11,545.15 $1,001.61 $12,019.31 $1,963.71
4B 1 2.0 915 0 $1,955,000 3.85% $1,397.76 $16,773.14 $1,455.17 $17,462.02 $2,852.93
4C 1 15 842 0 $1,800,000 3.54% $1,285.21 $15,422.58 $1,338.00 $16,055.99 $2,623.21
4D 2 2.0 1,181 0 $2,525,000 4.96% $1,800.75 $21,609.03 $1,874.71 $22,496.53 $3,675.46
5A Studio 1.0 630 0 $1,295,000 2.65% $962.10 $11,545.15 $1,001.61 $12,019.31 $1,963.71
5B 1 2.0 915 0 $1,975,000 3.85% $1,397.76 $16,773.14 $1,455.17 $17,462.02 $2,852.93
5C 1 15 842 0 $1,820,000 3.54% $1,285.21 $15,422.58 $1,338.00 $16,055.99 $2,623.21
5D 2 2.0 1,181 0 $2,545,000 4.96% $1,800.75 $21,609.03 $1,874.71 $22,496.53 $3,675.46
PH1 3 35 2,628 1224 (T) $6,895,000 10.95% $3,975.45 $47,705.43 $4,138.73 $49,664.71 $8,114.18
PH2 3 25 1,901 1182 (T) $5,495,000 7.99% $2,900.81 $34,809.71 $3,019.95 $36,239.36 $5,920.76
PH3 3 25 1,927 716 (T) $5,295,000 7.99% $2,900.81 $34,809.71 $3,019.95 $36,239.36 $5,920.76
TOTALS 23,838 3,122 $53,795,500 100.00% $36,305.50 $435,666.00 $37,796.58 $453,559.00

*The projected amounts in this Schedule are for the projected First Year of Condominium Operation

# - The projected real estate taxes for the first year of operation contained in this Schedule A are based, in part, on an assessment of the building before construction was
substantially completed. Purchasers are advised that real estate taxes may increase materially when the building is reassessed after construction is complete. See Footnote 5 to this
Schedule A and the Section of this Plan entitled “Real Estate Taxes” (Section T) for more information regarding the projected assessed valuation after completion of construction.
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FOOTNOTES TO SCHEDULE “A”

1) Floor Area. The floor area of each Unit has been measured from the
exterior side of the glass (i.e., the windows or terrace doors in the Unit), concealed
blockwork or concealed concrete structural members of the exterior walls (perimeter
concrete columns and perimeter mechanical pipes are not deducted) to the center line of
the demising wall separating one Unit from another Unit, corridors, stairs and other
mechanical equipment spaces or any Common Elements or to the Unit side of the opposite
exterior walls; provided however, that for purposes of calculating the floor area of each
Unit, the floor area of the elevator opening into such Unit is included. The interior floor
areas shown do not include available space on the balconies, terraces or gardens
appurtenant to each of the Units. “(D)” refers to a duplex Unit. “(T)” refers to exterior
terrace space appurtenant to the Unit and “(B)” refers to exterior balcony space appurtenant
to the Unit. Such appurtenant spaces are uninhabitable and may not be legally used as a
bedroom or living room. To do so may result in a building code violation being issued for
the Building.

The floor areas specified in this Schedule are greater than the floor areas actually
available for use. Any floor plan or sketch contained in this Plan or shown to a prospective
Purchaser is accurate within reasonable tolerances. Each Unit should be inspected prior to
signing a Purchase Agreement in order to determine such Unit’s actual dimensions, layout
and physical condition. See also, “Description of the Premises and Improvements”
(Section D).

@) Offering Price. Purchasers may purchase one or more Units, subject to
availability. In addition to the Offering Price, a Purchaser shall pay certain closing costs
and adjustments, as more fully set forth in the section of this Plan entitled “Closing Costs
and Adjustments” (Section O). Offering Prices, as well as other terms and conditions of
the offering under this Plan, may from time to time be changed, amended or negotiated,
solely at the discretion of the Sponsor, all as more fully explained in the section of this Plan
entitled “Changes in Prices and Units” (Section J). As a result, Purchasers may pay
different prices for similar Units.

3) Common Interest. In accordance with 339-(i)(1)(iv) of the Act, the
percentage of Common Interest appurtenant to each Unit is computed based upon the floor
space of the Unit as of the anticipated date that the Declaration will be filed, giving effect
to other factors of relative value, such as location, uniqueness, overall dimensions and the
availability of Limited Common Elements for exclusive or shared use. The percentage of
Common Interest allocated to certain Units may vary after the date of this Plan with the
consent of all affected Unit Owners and amendment of the Declaration and this Plan. See,
“Changes in Prices and Units” (Section J).

()] Common Charges. These amounts generally reflect a Unit Owner’s
proportionate share of the projected cash requirements for operating the Condominium
(including budgeted reserves) as estimated for the projected First Year of Condominium
Operation, subject to the special allocation of certain expenses among the Units. That is,
projected annual Common Charges payable by each Unit Owner are determined generally
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by multiplying such Unit’s Common Interest by the total Common Expenses, as the case
may be, based upon projected cash requirements of the Condominium, subject to such
adjustment as the Sponsor (or the Board, following the Initial Closing) may reasonably
determine for allocation of such expenses based upon the intended benefit, use or
availability of the system, facility or service relating to such expense. Such adjustments
by Sponsor have been reflected in Schedule B of this Plan, the Budget for the First Year of
Condominium Operation, including the allocation of certain expenses exclusively to the
Units, based upon the intended benefit, use and enjoyment of certain Building spaces,
facilities or systems. The actual First Year of Condominium Operation may be different
from that which is projected in this Plan. The amounts of Common Charges are expected
to change over the years as operating expenses of the Condominium change. The Board
will adopt a budget annually in an effort to reflect such changes. For a more complete
description of such operating budget, including a budget for the First Year of
Condominium Operation, see Schedule “B” of this Plan.

Each Unit Owner will be required to pay Common Charges monthly in advance, on
the first day of each month. If not timely paid, the amount of such charges may become a
lien on a Unit Owner’s Unit, which lien is enforceable by the Board. See, “Rights and
Obligations of Unit Owners and the Board” (Section S). Notwithstanding the foregoing,
as more fully set forth in “Rights and Obligations of the Sponsor” (Section P), the
obligation of Unit Owners to pay Common Charges may be waived by the Sponsor for a
period of time, provided that Sponsor pays all Operating Expenses during that period of
time.

(5) Real Estate Taxes. Upon apportionment of separate tax lots for each
subdivided Unit by the City of New York, each Unit (including its allocable Common
Interest) will be taxed separately for real estate tax purposes and no Unit Owner will be
liable for the real estate taxes payable with respect to any other Unit and no Unit will be
subject to any lien arising from the non-payment of real estate taxes on other Units.

The amounts shown in Schedule “A” reflect the estimated amount of real estate
taxes payable by each Unit Owner on a monthly and annual basis during the First Year of
Condominium Operation. However, prospective Purchasers should be aware that New
York City real estate taxes are payable twice a year, in January and July, or, in certain
instances, quarterly, in January, April, July and October of each year. The amounts are
based upon an estimate for the entire Premises for the First Year of Condominium
Operation, prepared by the Property Tax Consultant as set forth in its letter, dated August
6, 2022, included in Part 11 of this Plan as Document “F” and is summarized as follows:

Period Assessed Value Tax Rate Tax Payable
1/1-6/30/23 $3,599,538 10.755% $193,565
7/1-12/31/23 $4,250,000 12.235% $259,994

Total $453,559

Each Unit’s projected real estate tax in Schedule A has been calculated by
multiplying the projected taxes for the entire Premises by each Unit’s Common Interest,
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although, as noted in the Property Tax Consultant’s letter, that method of calculation or
apportionment may or may not be adopted by the New York City taxing authorities.

The projected real estate taxes payable by each Unit Owner does not include any
potential effect upon the assessed valuation of a particular Unit due to improvements which
a Unit Owner may elect to make to his or her Unit and which may result in a change in the
assessed valuation of such Unit.

The projected assessed valuation for the Premises for the initial six months of the
First Year of Condominium Operation, January 1 - June 30, 2023, will be based upon the
assessed valuation of the entire Premises as of January 5, 2022 and, therefore, will not
reflect its value upon completion of on-going construction by Sponsor, projected to occur
on or about January 1, 2023. Also as noted in the Property Tax Consultant’s letter, The
assessed valuation for the Units as of the January 5, 2023 re-assessment date, for the tax
year beginning July 1, 2023, and subsequent tax years, shall reflect substantial increases in
the real estate tax assessments from those described in this Schedule. In other words,
Purchasers should be aware that real estate taxes may increase materially when the
Premises are reassessed after construction is substantially complete. The Property Tax
Consultant has projected that the assessed value of the entire Premises for the first tax year
following completion of construction, i.e., the tax year July 1, 2023 - June 30, 2024, shall
be approximately $4,250,000. In the event that the applicable tax rate for such tax year
remains at the 12.235 for each $100 of assessed value in the Property Tax Consultant’s
projection, the applicable annual tax for the entire Premises would be $519,988. The
Property Tax Consultant has factored that projected future increased assessed valuation
into his projections for the First Year of Condominium Operation.

The real estate tax projections contained in this Plan are not guaranteed. The
real estate taxes for future years will vary in accordance with the tax rate and each
Unit’s assessed valuation. There is no representation, guarantee or assurance that the
New York City taxing authority will allocate taxes among Units in proportion to their
respective Common Interests. If they are not so allocated, Unit Owners having the
same Common Interests or paying the same Offering Prices may be required to pay
different amounts of real estate taxes. In addition, no representation, warranty or
assurance is given as to the amount of the assessed valuation of the Premises, any
Unit, the applicable tax rate in effect for any future tax year or the amount of real
estate taxes which will be due with respect to a Unit.

For Federal, New York State and New York City income tax purposes, a Unit
Owner who itemizes his or her deductions may be entitled to an annual tax deduction for a
portion of real estate taxes as well as a portion of the amount of interest paid, if any, on a
mortgage obligation incurred to acquire a Unit, if such Unit is used as such Owner’s
principal residence or as a second residence. The amount deductible by a Unit Owner may
vary in subsequent years due, for instance, to changes in (a) the assessed valuation of the
Unit, (b) the applicable tax rate, (c) the method of assessing real property which results in
a change in real property taxes, or (d) the amount of interest paid by the Unit Owner on his
or her outstanding mortgage indebtedness. Availability of tax deductions and the
conditions and limitations applicable thereto are described in the opinion letter of
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Rosenberg & Estis, P.C., included in Section V of this Plan and the foregoing statements
are, in all respects, subject thereto.

(6) Monthly Carrying Charges. The amounts of the projected carrying
charges reflect the projected Common Charges and real estate taxes payable with respect
to each Unit for the projected First Year of Condominium Operation. Carrying charges
will vary in the future as Common Expenses (and therefore, Common Charges) and real
estate taxes vary. Carrying charges projected in this Schedule “A” do not include costs for
which each Unit Owner shall be separately responsible, including, by way of example, the
costs of electricity for appliances and the air conditioning equipment in the Unit, cable
television and/or internet installation or service, fire insurance covering personal property
and fixtures within the Unit, liability insurance and the cost of repairs, maintenance and
decorating incurred with respect to a Unit. Each Unit Owner shall also be responsible for
payment of principal and interest to a lender, if the Unit Owner has elected to finance any
portion of the Purchase Price. See, “Rights and Obligations of Unit Owners and the Board”
(Section S).
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G. SCHEDULE “B” - BUDGET FOR THE FIRST YEAR
OF CONDOMINIUM OPERATION

- THE 435 W. 19™ STREET CONDOMINIUM -

(For the period January 1 to December 31, 2023)

INCOME.
Common Charges (1) $435,666
Total Income $435,666
EXPENSES (2):
Labor (3) $42,000
Gas and Electricity (4) 42,631
Repairs, Maintenance
and Supplies (5) 5,000
Service Contracts (6) 239,500
Management (7) 25,000
Insurance (8) 24,000
Water/Sewer Charges (9) 31,035
Legal/Audit Fees (10) 11,250
Administrative (11) 10,000
Contingencies (12) 5,250
Total Expenses (13) $435,666

If the actual or anticipated date of Initial Closing is delayed more than six months
from the budget year projected, the Plan must be amended to include a revised budget
disclosing then-current projections. If such amended projections exceed the original
projections by 25% or more, the Sponsor shall offer each Purchaser under a Purchase
Agreement then in full force and affect the right to rescind his or her Purchase Agreement
for a period of 15 days after the Date of Presentation of such amendment and receive a
refund of his or her Deposit, whether or not Sponsor offers to guarantee the previous budget
projection. Sponsor shall return their Deposit within a reasonable period of time to
Purchasers who rescind in accordance with the foregoing. Sponsor may not declare the Plan
effective where there are any material changes to the total budget (as opposed to individual
line items of income or expense) if such changes have not been disclosed by a duly filed
amendment to the Plan.
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FOOTNOTES TO SCHEDULE “B”

1) Common Charges. These estimated amounts are based on the sum of all
Common Expenses described in this Schedule “B.” Each Unit Owner shall be responsible
for paying its share of Common Expenses (as the case may be) in accordance with its
Common Interest, except as otherwise expressly provided in this Budget. Where Common
Expenses have been allocated among the Units other than in accordance with their
respective Common Interests, such special allocations are based upon projected benefit to,
usage by and/or applicability to a particular Unit Owner or to a category of Units, in the
opinion of the Sponsor prior to the Initial Closing and thereafter by the Board. In the
opinion of the Sponsor’s budget expert, the amount of Common Charges payable by the
Unit Owners will be sufficient to cover the expenses fairly attributable to such Units. If
the Board has reasonable basis to believe that a particular Common Expense should
hereafter be specially allocated or re-allocated among Unit Owners, it reserves the right to
do so, subject to and in accordance with the discussion contained in Section R, “Board of
Managers”, including, without limitation, that no reallocation adversely affecting the
Sponsor (or its designee) may be made without the prior approval of such affected Unit
Owner. Any dispute between or among Unit Owners relating to the proper allocation of
any Common Expenses among the Units shall be resolved by arbitration in accordance
with the By-Laws. Pursuant to Article 15 of the By-Laws, the parties to any dispute
required or permitted to be resolved by arbitration pursuant to the terms of the
Condominium Documents may, by written agreement, vary any of the provisions of the
By-Laws with respect to the arbitration of such dispute or may agree to resolve their dispute
in any manner, including, without limitation, the manner set forth in Section 3031 of the
New York Civil Practice Law and Rules and known as “New York Simplified Procedure
for Court Determination of Disputes.”

Notwithstanding the foregoing, as more fully set forth in “Rights and Obligations
of the Sponsor” (Section P), the obligation of Unit Owners to pay Common Charges may
be waived by the Sponsor, on behalf of the Board, for a period of time, during which period
of time, Sponsor shall pay all Operating Expenses (as defined in that Section) for operating
the Condominium. In the event that Sponsor exercises its right, the amount of Common
Charges collectible by the Condominium during the First Year of Condominium Operation
shall vary from the amount specified in this Schedule.

Each Purchaser shall pay at Closing an amount equal to two months” Common
Charges to be used by the Condominium for working capital.

(@) Expenses. Except as specifically provided in this Budget, the Common
Expenses set forth in the Budget have been apportioned among the Unit Owners in
accordance with their respective Common Interests. However, the Sponsor (and after the
Initial Closing, the Board) reserves the right to specially re-apportion one or more
categories of such expenses among Unit Owners to reflect special or exclusive availability
of or benefit from such expenses. Subject to the foregoing, if the Board has reasonable
basis to believe that a particular Common Expense should hereafter be specially allocated
or re-allocated among Unit Owners, it reserves the right to do so, subject to and in
accordance with the discussion contained in Section R, “Board of Managers.”
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It is intended that the same percentage allocation of Common Expenses shall be
used in the future for budget purposes by the Board as is used in this budget.

3 Labor. The Condominium will hire a non-resident, full-time, non-union
porter who will also perform janitorial and simple maintenance services for Common
Elements, generally seven hours per day, each weekday. In addition to usual superintendent
services, the superintendent will perform the following services: Cleaning common
hallways, trash removal from the Premises to the sidewalk and ordinary repairs and
maintenance of Common Elements. The specified expense is based upon the following
projected compensation:

Salary - for 52 weeks at $800 per week, plus two weeks’ annual vacation
coverage
Payroll taxes - 20% of Salary

Such level of staffing complies with all applicable housing and labor laws,
including applicable minimum wage laws.

4) Gas and Electricity. Gas and electricity are supplied to the Building by
Con Edison. This expense is intended to cover the projected cost of (a) electricity for
operating the Common Elements including the elevator, roof fans, common area air
conditioning, lighting and machine rooms and (b) natural gas, used for common area
heating as well as domestic hot water, clothes dryers, cooking and a dedicated outdoor air
system in the Units. Consequently, while such projected costs for electricity have been
allocated among the Units in accordance with their respective Common Interests, the
projected cost of natural gas has been allocated exclusively to the Units.

The budgeted amount is based upon estimates set forth in a letter, dated April 4,
2022, from Rand Engineering and Architecture, DPC and assumes the following projected
annual amounts and average rates, including sales tax (subject, in all respects to the
assumptions, conditions and qualifications set forth in that letter):

Utility Consumption  Average Rate Cost

Electricity 100,368 KwH $.22/KwH $22,081
Gas 13,700 Therms $1.50/Therm  $20,550

Each Unit will be metered and billed separately by the utility company for the cost
of electricity used for heat, air conditioning, appliances and lighting within each Unit. At
his or her option, each Unit Owner shall also directly contract with a service provider for
television, computer and/or internet cable service, the cost of which, including hook-up,
installation and usage fees, shall be billed to and paid directly by such Unit Owner.

%) Repairs, Maintenance and Supplies. This expense category includes

what is believed by the Sponsor to be an adequate allowance for ordinary maintenance of
and repairs to the Common Elements, based upon management experience with

-38 -



comparable properties and includes, by way of example, the projected cost of ordinary
maintenance of or repairs to common interior areas, roofing, facade, heating/hot water
system, plumbing, general cleaning and building supplies and equipment and painting and
plastering of common areas. It also includes the projected cost of the required annual
inspection of the vacuum pump in the Building, which monitors the site for possible
contaminants.

As a building which is, in part, substantially-renovated and in part, newly
constructed, it is anticipated that certain items of maintenance or repair shall be covered by
vendors’/installers’ warranties.

Unit Owners will be responsible for the cost of ordinary repairs, maintenance and
painting and other decorating with respect to the interiors of their Units. No provision has
been made to cover the cost of any major capital expenditures by the Condominium as
none are anticipated during the First Year of Condominium Operation. In the event that
such expenditures are required in the future, the Board may have to assess all or certain of
the Unit Owners for the total cost thereof.

(6) Service Contracts. The budgeted amount includes the projected annual
cost for the following service contracts (none of which are in place as of the Offering Date),
based upon the experience of the Managing Agent with comparable properties:

Service Projected Annual Cost

Window Cleaning $2,500
Sprinkler System/Fire Protective Alarm System

$8,000
Central Station $1,900
Compactor Maintenance $2,500
Elevator Maintenance and Inspection $8,800
Monthly Exterminating Service $2,800
Doorman Services (Outside provider of an attendant
at the front door of the Building for 24 hours each
day, 7 days each week) $205,000
HVAC Maintenance $8,000

Sponsor expressly reserves the right, from time to time, to enter into new
agreements to satisfy the operation and maintenance requirements of the Condominium
and to modify, renew and replacement service, maintenance, employment, concessionaire
and other agreements and insurance policies with a term not exceeding the lesser of two
years or an additional term equal to the original term of the agreement that will be binding
on the Condominium as of the Initial Closing. See, “Management Agreement, Contracts
and Leases” (Section Y).

@) Management. As of a date not later than date of the Initial Closing, a two-
year management agreement (*“Management Agreement”) will be entered into between the
Board and Livingston Management Services LLC, with an office at 225 West 35" Street
14" Floor, New York, NY 10001 (the “Managing Agent”). The Managing Agent is not
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affiliated with the Sponsor. The annual management fee will be payable in equal monthly
installments. After the second year of the Management Agreement, the Management
Agreement shall be automatically extended from year to year. Either party may cancel the
Agreement, without cause, upon at least 30 days’ prior notice to the other party. For a
more detailed description of the Management Agreement, see Section Y, “Management
Agreement, Contracts and Leases.”

(8) Insurance. The budgeted amount includes the following insurance
coverage recommended for the Condominium pursuant to a letter, dated April 6, 2022,
from Allsure Insurance Brokerage, having an address at 4208 18" Avenue, Brooklyn, NY:

Commercial Property Insurance

Building-All Risk $9,500,000
Boiler and Machinery Included
Loss of Income $458,666
Property Deductible $5,000
Commercial General Liability

Each Occurrence $1,000,000
General Aggregate $2,000,000
Personal & Advertising Injury $1,000,000
Products/Completed Operations Aggregate $2,000,000
Fire Damage Legal Liability $100,000
Excess Liability

Each Occurrence/Aggregate $10,000,000
Retention $10,000
Directors’ and Officers’ Liability

Each Occurrence/Aggregate $1,000,000
Deductible $1,000
Crime

Employee Theft $250,000
Deductible $1,000

Workers Compensation and Disability
Statutory Limits

Fire, casualty and general liability insurance policies will each provide: (i) that each
Unit Owner is an additional insured party and (ii) there will be no cancellation without
notice to the Board; (iii) a waiver of subrogation; (iv) a waiver of invalidity because of the
acts of the insured and Unit Owners; and (v) a waiver of pro-rata reduction if Unit Owners
obtain additional coverage. As noted, the Condominium will have public liability insurance
at closing.
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Although the casualty insurance coverage is based upon projected replacement cost
of the Building (at $400/square foot), the total equity value of the Units is not covered. In
the opinion of the aforesaid insurance broker, the stated coverage is adequate to (a) replace
the Building in the event of a total loss, and (b) avoid the Condominium being a co-insurer
in the event of a partial loss. By the Initial Closing, the Condominium will have in place
(at the Condominium’s expense) a fire and liability binder or policy insuring the
Condominium in accordance with the foregoing schedule.

The proposed insurance coverage does not include claims for personal injury or
property damage resulting from occurrences in individual Units, nor does it include
coverage of the furniture or personal property of Unit Owners. Unit Owners are required
to maintain, at their sole cost and expense, their own policies for liability and the contents
of the Unit. See “Rights and Obligations of Unit Owners and the Board (Section S).

The budget amount is based upon insurance premiums at rates in effect at the date
of the written proposal. It is not possible to predict what the premiums will be for the First
Year of Condominium Operation and Purchasers should be aware of the possibility of
significant rate increases.

The insurance coverage described in this Note meets the requirements of the
Sponsor’s mortgagee.

(8) Water/Sewer Charges. There is one water meter for the Premises,
covering usage in the Units and the Common Elements. The budgeted amount is based
upon projections provided to Sponsor by the Sponsor’s consulting engineer.

€)] Legal and Audit Fees. This figure is budgeted to provide for estimated
accounting fees ($8,250) in connection with the preparation of the first year’s certified
financial statement and tax returns for the Condominium and for minimum legal services
($3,000) to be rendered in connection with the ordinary operation of the Condominium,
such as preparation for the annual Owners’ meeting. In the event that Sponsor does not
then exercise voting control of the Board, in order to save money, the Board may elect to
forego having its annual financial statement certified. The accounting fee projection is
based upon an estimate, dated July 27, 2022, provided to the Sponsor by Zapken & Loeb
LLP.

(10)  Administrative.  This includes miscellaneous costs such as non-
reimbursable management expenses, office supplies, postage and permit fees, as well as
membership in the New York City Council of Cooperatives and Condominiums. The basis
for this projected expense is management experience of the Sponsor’s principals.

(11) Contingencies. This item is intended to accrue and be available to the
Board (a) for future capital repairs and replacements of the Common Elements or (b) to be
used at the discretion of the Board, to benefit the Unit Owners by providing a fund for
unanticipated expenses not included in the Budget or for possible increases in one or more
items of Common Expenses above the amounts projected.
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(12) Total Expenses. The budget may be modified from time to time prior to
the commencement of, or during, Condominium operation to add or increase one or more
items of operating expense. If additional funds are required over and above these funds, it
may be necessary to increase Common Charges or separately assess all or only one
category of Unit Owners.

THE FOREGOING SCHEDULE IS NOT INTENDED AND SHOULD NOT
BE TAKEN AS A GUARANTEE OR WARRANTY THAT THE ANNUAL
COMMON CHARGES OR EXPENSES FOR THE INITIAL YEAR OR ANY
SUBSEQUENT YEAR OF OPERATION OF THE CONDOMINIUM WILL BE AS
SET FORTH IN SAID SCHEDULE, OR THAT THE FIRST YEAR OF
CONDOMINIUM OPERATION SHALL COMMENCE ON THE PROJECTED
DATE.

In the event that the net adjustments at the Initial Closing are in favor of the
Sponsor, the Board shall execute and deliver to Sponsor a promissory note in the amount
of such net closing adjustments. The amount of the note, together with interest thereon at
10% per annum from the Initial Closing date, shall be paid in 12 equal monthly
installments, beginning on the first anniversary of the Initial Closing. Since payments are
not required during the First Year of Condominium Operation, they are not included in the
budget. The budget for the second year of operation, however, will include the costs of
paying the principal and interest due under any such promissory note for closing
adjustments. Therefore, it may be necessary to increase the Common Charges at that time
to cover the costs of such payments. See, “Closing Costs and Adjustments” (Section O).

If the actual or anticipated date of Initial Closing is delayed more than six months
from the budget year projected, the Plan must be amended to include a revised budget
disclosing then-current projections. If such amended projections exceed the original
projections by 25% or more, the Sponsor shall offer each Purchaser under a Purchase
Agreement then in full force and affect the right to rescind his or her Purchase Agreement
for a period of 15 days after the Date of Presentation of such amendment and receive a
refund of his or her Deposit, whether or not Sponsor offers to guarantee the previous budget
projection. Sponsor shall return their Deposit within a reasonable period of time to
Purchasers who rescind in accordance with the foregoing. Sponsor may not declare the Plan
effective where there are any material changes to the total budget (as opposed to individual
line items of income or expense) if such changes have not been disclosed by a duly filed
amendment to the Plan.
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H. INDIVIDUAL UNIT UTILITY COST PROJECTIONS

Each Unit Owner pays directly to the utility company provider, Con Edison, for his
or her own cost of electricity used for air conditioning, heat, lighting and appliances.
Natural gas is used for generating domestic hot water, cooking, the clothes dryer and
ventilation in Units as well as for common area heating and ventilation. Gas is metered
only for the Building and will be paid by Condominium as a Common Expense.

Based upon estimates provided to the Sponsor by letter, dated July 16, 2021, from
Rand Engineering & Architecture, DPC and subject to the conditions and qualifications set
forth in such letter, available from the Sponsor upon request, for the First Year of
Condominium Operation, Unit Owners can expect to incur annual utility costs ranging
from approximately $3,300 to $11,000, depending upon the size of their Unit. Such
estimates are not intended and should not be taken as a guarantee or warranty that the actual
expenses payable by an Owner for utilities during the First Year of Condominium
Operation (or any subsequent period). In addition, actual utility costs during the First Year
of Condominium Operation (and any subsequent period) may vary widely among Unit
Owners based upon such facts as individual preferences, occupancy level, lifestyle,
equipment, settings and location of Unit.
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RPL SECTION 339-i OPINION
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CAMELOT PROPERTY MANAGEMENT SERVICES CORP

September 10, 2021

SP CREH 19 HIGHLINE LLC
2 Mercer Street
New York, NY 10013

Offering Plan (the “Plan™) for Condominium Ownership of
435 West 19" Street, New York, NY (the “Premises™)

Gentlemen:

You have requested our opinion with respect to whether the method of assigning the
percentage of interest in the Common Elements of the Condominium among the Units (the
“Common Interests”) complies with Section 339-(i)(1) of the New York Real Property Law
(“Section 339-(1)”). All terms used and not otherwise defined in this letter shall be deemed to
have the same definition as said terms have in the Plan.

In rendering this opinion, we have reviewed the Plan, including the schedules and
exhibits thereto and such other materials as we have deemed relevant. We have assumed, with
your permission, for purposes of this opinion, the relevant facts of this transaction to be as
follows:

1. The Plan is declared effective and is consummated in accordance with its terms.

2 The Premises shall be established as a Condominium pursuant to the provisions of
the New York Condominium Act under Article 9-B of the New York Real Property Law by
recording the Declaration of Condominium together with the By-Laws in the New York City
Register’s Office.

3. Section 339-(i)(1) provides as follows:

Each unit shall have appurtenant thereto a common interest as
expressed in the declaration. Such interest shall be (i) in the
approximate proportion that the fair value of the unit at the date of
the declaration bears to the then aggregate fair value of all the
units or (ii) in the approximate proportion that the floor area of the
unit at the date of the declaration bears to the then aggregate floor
area of all the units, but such proportion shall reflect the
substantially exclusive advantages enjoyed by one or more but not
all units in a part or parts of the common elements or (iii) the
interest of each of the units shall be in equal percentages, one for



each unit as of the date of filing the declaration, or in equal
percentages, one for each unit as of the date of filing the
declaration, or (iv) upon floor space, subject to the location of
such space and the additional factors 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.

4. We have reviewed the respective allocations of Common Interests among the
Units set forth in the Schedule “A” which is an Exhibit to the Amendment and the footnotes to
that Schedule. We understand that, in determining such Common Interests, you have considered
such factors as floor space of the Unit, giving effect to other factors of relative value, such as
location, uniqueness, overall dimensions and the availability of Limited Common Elements for
exclusive or shared use. It is our opinion that such allocation is in accordance with the
requirements of Section 339-i(1)(iv) of the Real Property Law.

3. Based upon all of the foregoing, it is our opinion that the assignment of Common
Interests has been affected pursuant to subsection (1)(iv) of Section 339-(i).

We have no beneficial interest in the Sponsor or the profitability of the project, except for
fees payable to this firm as managing agent for the Sponsor. We have not undertaken an
independent inspection of the condominium Units nor an investigation of any of the facts
assumed or considered in this opinion or in such Schedule A. We have relied upon our

considerable experience in having managed cooperative and condominium properties located in
and around New York City for over 20 years.

The foregoing is an opinion and not a guaranty or warranty that the allocation of
Common Interests in the Common Elements complies with the Condominium Act. We express
no opinion as to whether the allocation of Common Interest represents an equitable allocation as
between or among particular Units. Except for those opinions expressly set forth in this letter, no
other opinions are made and none shall be implied. You advised us of your intention to
reproduce this letter in the Plan and we hereby consent to such use.

Very truly yours,

elot Property Managgment Services Corp




J. CHANGES IN PRICES AND UNITS
Changes in Prices and Other Terms of Sale

In order to meet the possible varying demand for number and types of Units, or in
order to meet the particular requirements of prospective Purchasers, or for other reasons,
the Sponsor expressly reserves the right (subject to the further provisions of this section)
at any time and from time to time, to change the Offering Prices or any other terms and
conditions of the offering without prior written notice or amendment of the Plan and
without the consent of the Board or Unit Owners. Without intending to limit the foregoing,
Sponsor may, in its sole discretion, negotiate the Offering Price, closing allowances,
payment terms, financing contingency, special, extra or finish work to the Unit, Common
Charge subsidies or reimbursement or any terms of the sale. Consequently, Purchasers of
Units affected by any such changes may pay, or may have paid, more or less than other
Purchasers under this Plan for the same or similar Units, but such change shall not affect
any prior or later sale of Units which are not the subject of such change and such change
may not affect the aggregate Common Interests allocated to all of the Units.

The Offering Prices set forth in Schedule “A” of this Plan may be increased or
reduced at any time, in Sponsor’s sole discretion; provided however, they may only be
changed by a duly-filed amendment to the Plan when the change is (a) an across-the-board
change affecting one or more lines of Units or Unit models, (b) a price increase negotiated
with an individual Purchaser, or (c) to be advertised. Subject to the foregoing, the Sponsor
may, but shall not be required to, negotiate to sell one or more Units at prices (or upon
other terms) different from those set forth in this Plan.

Changes in Units and Common Elements

No changes will be made in the size or number of Units or their respective
percentages of Common Interest and no material changes will be made in the size, amount
or quality of Common Elements, except by amendment to the Plan (and, when applicable,
to the Declaration). Unless all Purchasers (not then in default) consent, no material adverse
change will be made in the size or quality of Common Elements. Regardless of whether
or not the Sponsor or its designee then controls the Board, the Sponsor shall have the right
to amend or else cause the Amendment of the Declaration to reflect such change and to file
such amendment with supporting documents, if any. Furthermore, no material change will
be made in the Unit size, layout or percentage of Common Interest directly affecting any
Unit for which a Purchase Agreement has been accepted by the Sponsor (and as to which
the Purchaser thereunder is not then in default), unless such Purchaser consents to such
change.

The Sponsor further reserves the right by duly-filed amendment to the Plan to: (i)
change the layout of Units; (ii) change the number of Units by subdividing one or more
Units into separate Units or combining and recombining separate Units; and (iii) change
the size of any Unit by subdividing, combining or recombining Units as aforesaid or by
altering the boundary walls of any Unit, or otherwise (provided that the consent of all
governmental authorities having jurisdiction, if such approval is required by law, is
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obtained). If the size of a Unit is changed, either as a result of any such subdivision,
combination, alteration of boundary walls or otherwise, the Common Interest allocated to
such Unit may be increased or decreased accordingly; however, no such re-allocation of
Common Interests will have the effect of increasing or decreasing the aggregate Common
Interests allocated to all Units. The total number of Units may be increased by duly-filed
amendment to the Plan (and the Declaration) in the event space not previously included in
any Unit is converted into a new Unit. In that event, the Common Interests of all Units
may be re-allocated. Any re-allocation of Common Interests may vary the estimated
Common Charges for the Unit or Units affected thereby from the amounts estimated in
Schedule “A”; however, such change shall not affect the proportion or amount of Common
Charges to be paid by owners of Units which are not the subject of such change.

The Common Interest of a Unit which is subject to a Purchase Agreement may be
changed prior to Closing, without consent of the Purchaser, if necessary to comply with
the formula for establishing each Unit’s Common Interest in accordance with this Plan and
the Condominium Act; however, if a Unit’s Common Interest is increased as a result
thereof, the Plan will be amended to offer each affected Purchaser the right for 15 days to
rescind their Purchase Agreement and have their Deposit promptly refunded. The Plan will
be amended to disclose changes in Common Interests of Unsold Units (including Units
under contract but not yet closed).

Subject to the foregoing obligations to amend the terms of this Plan, Sponsor or its
designee shall have the right, without consent of the Board, Unit Owners or Permitted
Mortgagees, to (i) make changes, alterations, additions or improvements, structural and
nonstructural, ordinary and extraordinary, interior and exterior, in, to an upon any Unit
owned by it; (ii) change the interior or exterior layout of or number of rooms in such Units;
(iii) change the location, size and/or number of Units by subdividing a Unit, combining
separate Units (including those resulting from such subdivision or otherwise) into one or
more Units or altering the boundary walls between Units (including adding portions of
Limited Common Elements to such Units); and (iv) re-apportion Common Interests among
such Units affected by such change; provided however, that in each instance the party
performing such work or change shall comply with all laws, ordinances and regulations of
all governmental authorities having jurisdiction and shall hold the Board, and all other Unit
Owners harmless from any liability arising therefrom.

Sponsor shall have the right, pursuant to the Powers of Attorney granted by Unit
Owners, the form of which is included in Part 1l of the Plan as Exhibit “D” and without
any further consent of the Board, Unit Owners or any mortgagees, to amend the Declaration
as required to reflect any of the foregoing changes. For purposes of recording such
amendment, no further consent is required.

Although the Sponsor presently intends to use the materials and installations
described in this Plan for construction of the Units, it reserves the right to substitute
materials and installations so long as the Sponsor does not: (i) substitute equipment or
materials of lesser quality or design; or (ii) change the size or location of any Units or of
other improvements or Common Elements if such changes affect the Common Interest or
materially adversely affect the value of any Unit to which title has closed or for which a
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Purchase Agreement has been executed, and the Purchaser thereunder is not then in default,
unless all affected Unit Owners or contract vendees (as the case may be) consent in writing
to such change. See also, “Rights and Obligations of Sponsor” (Section P).
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K. PROCEDURE TO PURCHASE
Agreement to Purchase

The agreement to purchase a Unit under this Plan is called a Purchase Agreement.
The form of Purchase Agreement is Document A in Part 11 of this Plan.

A person desiring to purchase one or more Units will be required to execute two
copies of a Purchase Agreement, and return them to the Sponsor or Selling Agent, if any,
at its address stated on the cover of this Plan or to the sales office at the Premises (or to
Sponsor’s attorney), if any, together with a check equal to 10% of the Purchase Price (plus,
if required by the Sponsor, the total cost of extra or special work, upgrades, extras, or
custom work, which Sponsor, in its sole discretion, may have agreed to perform for
Purchaser, i.e., the “Extra Work™) payable to the order of “Rosenberg & Estis, as
attorneys”. Such payment obligation is referred to in this Plan as the “Initial Deposit”.
Within 30 days after the delivery of an executed Purchase Agreement to Sponsor, the
Sponsor shall accept such Purchase Agreement and return a fully-executed counterpart to
the Purchaser, or else reject such Purchase Agreement and refund the Deposit. Unless the
Sponsor accepts a Purchase Agreement within such 30-day period, it shall be deemed to
have rejected the same. The Sponsor has the right not to accept a Purchase Agreement for
any reason or for no reason, provided that the Sponsor shall not refuse to accept any
Purchase Agreement upon any basis proscribed by law. Digital versions of the Purchase
Agreement (i.e., a scanned copy of a “.pdf” or similar version transmitted by email as
Sponsor or its attorney may direct) shall be treated as originals for all purposes.

An additional 10% deposit against the balance of the Purchase Price shall be due
from Purchaser to Sponsor within 30 days after Purchaser shall have been served with a
copy of the amendment to this Plan confirming that the Plan has been declared effective in
accordance with its terms. Such payment obligation is referred to in this Plan as an
“Additional Deposit”. The Additional Deposit is also payable to the order of “Rosenberg
& Estis, as attorneys” and shall be deposited into escrow and held in accordance with the
same terms and conditions as the Initial Deposit, as described below. The Initial Deposit
and Additional Deposit are collectively referred to in this Plan as the “Deposit”.

The balance of the Purchase Price will be payable on the Closing Date as described
below.

Escrow Provisions

The Sponsor will comply with the escrow and trust fund requirements of General
Business Law Sections 352-e(2-b) and 352-h and the Attorney General’s regulations
promulgated pursuant thereto.

The law firm of Rosenberg & Estis, P.C. with an address at 733 Third Avenue, New
York, NY 10017, telephone number (212) 867-2100, shall serve as escrow agent (“Escrow
Agent”) for Sponsor and Purchaser, pursuant to a written escrow agreement, the form of
which is Document G in Part Il of this Plan. Escrow Agent has designated the following
attorneys to serve as signatories: Richard Sussman, Esg., Eric Orenstein, Esg. and Michael
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Lefkowitz, Esq. 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, if any, Managing Agent, or any principal thereof, or have any
beneficial interest in any of the foregoing.

The Escrow Agent has established the escrow account at CitiBank, N.A., located at
666 Fifth Avenue, New York, NY (the “Bank”), a bank authorized to do business in the
State of New York. The escrow account is entitled “Rosenberg & Estis, as attorneys -
Escrow Account” (the “Escrow Account”). The Escrow Account is federally-insured by
the FDIC at the maximum amount of $250,000 per depositor. Any deposit in excess of
$250,000 for a Purchaser, when considered together with all other amounts on deposit with
the Bank by such Purchaser, will not be insured, unless Escrow Agent has established
multiple accounts on behalf of Purchaser at various institutions.

All Deposits received by Purchaser shall be in the form of checks, money orders,
wire transfers, or other instruments and shall be made payable to the order of “Rosenberg
& Estis, as Escrow Agent” (or, as to wire transfers, transmitted pursuant to instructions
from the Escrow Agent).

Any deposits made for Extra Work shall be initially deposited into the Escrow
Account and released in accordance to the terms of a written agreement between Purchaser
and Sponsor, which agreement may be included in the Purchase Agreement.

Sponsor shall comply with all applicable provisions of NY Lien Law 8§71-a(3),
including, without limitation, that the Escrow Account shall be interest-bearing. The
interest rate for all Deposits made into the Escrow Account shall be the prevailing rate for
such accounts, which is currently approximately .01% per annum. Interest shall begin to
accrue upon placing the Deposit into the Escrow Account, provided that Purchaser shall
have delivered a duly completed and signed Form W-9 to the Escrow Agent. All interest
earned thereon shall be paid to or credited to the Purchaser at or promptly following
Closing. No fees of any kind may be deducted from the Escrow Account, and the Sponsor
shall bear all costs associated with the maintenance of the Escrow Account. Neither the
Sponsor, the Escrow Agent nor any agents or representatives of either of them makes any
representation or gives any assurances or warranty as to the rate or amount of interest which
will be earned on the Deposit. Pursuant to the U. S. Patriot Act or other regulations of the
bank, in order to receive interest on the Deposit, a Purchaser shall be required to deliver a
Form W-9 (or its equivalent) and may be required to provide the bank holding the account
with certain other information concerning the Purchaser, as determined in the sole
discretion of such bank.

The relevant escrow trust fund provisions are set forth in Section “27” of the
Purchase Agreement. The Escrow Agent shall sign the Purchase Agreement solely for the
purpose of consenting to the escrow provisions of that Agreement.

Within five business days after (a) the Purchase Agreement has been tendered to

Escrow Agent along with the Deposit and Form W-9 and (b) the Sponsor shall have
accepted the Purchase Agreement, the Escrow Agent shall sign the Purchase Agreement
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and place the Deposit into the Escrow Account. With 10 business days after placing the
Deposit in the Escrow Account, Escrow Agent shall provide written notice to Purchaser
and Sponsor, confirming the Deposit. The notice shall provide the account number and the
initial interest rate to be earned on the Deposit. Any Deposits made for upgrades, extras,
or custom work shall be initially deposited into the Escrow Account and released in
accordance to the terms of a written agreement between Purchaser and Sponsor as noted
above.

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 15 business days after tender of the Deposit, he or she may cancel the Purchase
Agreement within 90 days after tender of the Purchase Agreement and Deposit to Escrow
Agent. Complaints concerning the failure to honor such cancellation requests may be
referred to the New York State Department of Law, Real Estate Finance Bureau, 28 Liberty
Street, New York, NY 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.

All Deposits, except for advances made for Extra Work, received in connection
with the Purchase Agreement, are and shall continue to be the Purchaser’s money, and may
not be comingled with any other money or pledged or hypothecated by Sponsor, as per
GBL § 352-h.

Under no circumstances shall Sponsor seek or accept release of the Deposit of a
defaulting Purchaser until after consummation of the Plan as evidenced by the acceptance
of a post-closing amendment by the Department of Law. Consummation of the Plan does
not relieve the Sponsor of its obligations pursuant to GBL 88 352-3(2-b) and 352-h.

The Escrow Agent shall release the Deposit if so directed:

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

(b) inasubsequent writing signed by both Sponsor and Purchaser; or
(¢) by afinal, 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 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 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 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
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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 Building is located and shall give written
notice to both parties of such deposit.

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

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

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

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.

Any provision of any Purchase Agreement or separate agreement, whether oral or
in writing, by which a Purchaser purports to waive or indemnify any obligation of the
Escrow Agent holding any Deposit in trust is absolutely void. The provisions of the
Attorney General’s regulations and GBL §8352-e(2-b) and 352-h concerning escrow trust
funds shall prevail over any conflicting or inconsistent provisions in the Purchase
Agreement, Plan, or any amendment thereto.

The Escrow Agent will maintain all records concerning the escrow account for at
least seven years after the release of funds.

Notwithstanding the foregoing provisions of this Section, although the Sponsor has
no present intention to perform any Extra Work or improvements within a Unit beyond that
work described in the Property Report contained in Part Il of this Plan, it has expressly
reserved the right to do so. Such agreement by the Sponsor, if made, must be in writing as
a provision of a particular Purchase Agreement or amendment thereto. In the event that
Sponsor agrees with a particular Purchaser to perform Extra Work, the Sponsor shall have
the right to require an additional deposit (an “Extra Work Deposit™) specifically designated
to cover all or a portion of the anticipated cost of such Extra Work and may also include
the estimated cost to restore the Unit to its original condition prior to the Extra Work, if
Sponsor elects to restore the same, upon termination of a Purchase Agreement on account
of a Purchaser’s default thereunder or due exercise of a right of rescission thereof. The
Extra Work Deposit shall be deposited into escrow and maintained in the same manner as
the balance of the Deposit, but the Extra Work Deposit, or any portion thereof, may be
released from escrow upon written request of the Sponsor given to the Escrow Agent, for
the purpose of performing the Extra Work and any services relating thereto, such as design
and permitting. In the event that the Purchaser affected by such agreement subsequently
elects to rescind his or her Purchase Agreement and receive a refund of the Deposit paid
thereunder pursuant to right thereto contained in the Purchase Agreement or this Plan, such
Purchaser shall have no right to receive and Sponsor shall have no obligation to refund any
portion of the Extra Work Deposit expended by Sponsor to perform the Extra Work (or
which Sponsor is obligated to pay, but has not yet expended, for such Extra Work as has
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been previously performed) and shall have no liability to Purchaser on account thereof.
Notwithstanding the foregoing, the Sponsor shall refund the Extra Work Deposit to
Purchaser in the event that the Plan is not consummated.

Assignment of Purchase Agreement

The Purchase Agreement, or any of the rights therein contained, may be assigned
by a Purchaser (including, without limitation, an assignment to a person related to or
affiliated with Purchaser or an entity which is wholly-owned or partially-owned by
Purchaser) only upon the prior written consent of the Sponsor, which consent may be given
or withheld by the Sponsor in its sole discretion and upon such terms or conditions as
Sponsor may require. Together with a request for consent by Sponsor to any proposed
assignment of Purchase Agreement, a Purchaser shall be required to pay the Sponsor’s
attorney a $500 fee for reviewing and responding to such request on behalf of Sponsor.
Notwithstanding the foregoing, prior to a Purchaser’s Closing and for a period of one year
from the Closing Date, a Purchaser is prohibited from advertising or otherwise offering,
promoting or publicizing the availability of a Unit for sale or lease or otherwise
consummating such a sale or lease.

Mortgage Financing

A Purchaser may seek to finance any portion of the Purchase Price through a bank
or other lending institution. No representation, warranty or assurance is given by the
Sponsor, or any person on its behalf, as to the availability, cost, terms or other conditions
of such financing. HOWEVER, A PURCHASER’S OBLIGATIONS UNDER THE
PURCHASE AGREEMENT ARE NOT CONTINGENT UPON THE PURCHASER
OBTAINING A SATISFACTORY MORTGAGE COMMITMENT FOR
FINANCING THE PURCHASE OF A UNIT OR, IF SUCH COMMITMENT IS
OBTAINED, THAT SUCH COMMITMENT WILL CLOSE IN ACCORDANCE
WITH ITS TERMS. Therefore, a Purchaser will be obligated to pay the balance of the
Purchase Price regardless of the fact that either: (a) such Purchaser fails, or is unable to
obtain a satisfactory mortgage commitment, or (b) once a satisfactory mortgage
commitment has been obtained, the same either lapses, expires or is terminated for any
reason whatsoever. In the event that a Purchaser fails, neglects or refuses to duly pay the
balance of the Purchase Price for any reason, including financing problems, such Purchaser
will be in default under the Purchase Agreement.

Savings and commercial banks in New York State are permitted by law to finance
a portion of the Purchase Price for those Purchasers whose credit, income and personal
reputation are acceptable to the bank making the loan. Under this Plan, a Purchaser will
have the right to mortgage his or her Unit subject to those provisions set forth in the
Declaration and By-Laws. Neither the Sponsor, nor any other person participating in this
offering, makes any representations as to the terms, conditions, cost or availability of such
financing. Purchasers should note that in the current real estate market, banks and other
lenders impose various restrictions on loans such as requiring that a certain percentage of
the units in a building be sold and/or closed before the lender will consider making a loan.
Thus, a Purchaser may experience difficulty obtaining a loan for their purchase where the
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percentage of Units sold to Purchasers under the Plan is lower than a lender’s particular
sales minimum. Moreover, some lenders will not provide financing in a building or group
of buildings where an investor other than the original sponsor has an ownership interest of
10% or more. Even once the Plan is effective and closings have occurred, lenders may still
impose minimum sales requirements before granting a loan. It then may be difficult for a
Purchaser to re-sell a Unit if prospective buyers from a Purchaser are unable to obtain a
loan due to such minimum sales and investor ownership requirements.

A Purchaser who elects to finance any portion of the Purchase Price for his Unit
shall pay to Sponsor’s closing attorney at Closing a supplemental fee equal to $1,000 to
defray a portion of the additional time and effort involved. Such fee is in addition to
Purchaser’s other closing fees and expenses due at Closing, as more fully described in this
Plan. See, “Closing Costs and Adjustments” (Section O).

Closing Date

On or after the date that the Plan has been declared effective, the Sponsor will fix
dates for closing title to all Units for which Purchase Agreements have been executed and
are then in effect, by serving notice on each Purchaser stating the date of the first Closing
and setting such Purchaser’s Closing Date. The balance of the Purchase Price shall be
payable on the Closing Date. Purchasers shall be given at least 30 days’ prior written notice
of the Closing Date for their Unit and of their obligation to pay the balance of the Purchase
Price. Such notice shall be served in compliance with Section 20.1(d)(1) of the AG
Regulations. Sponsor may permit Purchasers to waive, in writing, the 30 days’ notice of
the Closing Date. Such balance is required to be paid by unendorsed, certified check of
the Purchaser drawn on, or else by official bank or cashier’s check drawn by, a bank which
is a member of the New York City Clearing House System and made payable to the direct
order of the Sponsor, or as Sponsor may otherwise direct. On the Closing Date, in addition
to such obligations as Purchaser shall otherwise have under this Plan, Purchaser shall be
required to execute and deliver to the Title Company for recording and return to the
Managing Agent, a Power of Attorney in favor of the Board (and the Sponsor) substantially
in the form included in Part Il of this Plan as Document “D.” Failure to deliver the Power
of Attorney shall be a default by the Purchaser under the Purchase Agreement, entitling the
Sponsor to all of the rights and remedies available thereunder in the event of Purchaser’s
default.

The specified time periods in which the Purchaser must pay or otherwise
perform his or her obligations under the Purchase Agreement are each deemed to be
of the essence of the agreement, i.e., “time of the essence”. Unless such payments are
made or other obligations performed within the time periods specified in the Purchase
Agreement, a Purchaser shall be in default under the Purchase Agreement. In the event
that the Sponsor consents to a Purchaser’s request to adjourn the Closing Date specified by
the Sponsor, or else the Purchaser otherwise fails, neglects or refuses to close on the
Closing Date specified by the Sponsor due to any cause beyond the reasonable control of
the Sponsor, and the Sponsor does not elect to cancel the Purchase Agreement, the
Purchaser shall be required to pay interest to the Sponsor on the total Purchase Price at the
annual rate of 16%, computed daily from the specified Closing Date until the date on which
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title actually closes. In addition, in the event that the Sponsor consents to such
adjournment, at the option of the Sponsor, Closing Adjustments shall be made as of the
specified Closing Date and such Purchaser shall pay a $500 administrative fee to the
Sponsor, together with any costs incurred by the Sponsor as a result of the adjournment,
including, without limitation, additional legal fees of the attorneys for Sponsor. If the
Sponsor does not consent to any Purchaser’s request for an adjournment of the Closing
Date (although it may, in its sole discretion, elect to do so on a case-by-case basis), the
Purchaser’s failure to close timely shall constitute a default by Purchaser under the
Purchase Agreement.

The Sponsor anticipates, but does not warrant, that the Initial Closing will take
place on or about January 1, 2023. If, however, the Initial Closing does not take place
within 12 months after that date, i.e., on or before December 31, 2023, the Sponsor shall
offer all Purchasers then in good standing, a right to rescind their Purchase Agreement for
15 days after the Date of Presentation of the amendment to the Plan offering such rescission
and receive a prompt refund of his or her Deposit. However, in the event that this Plan is
amended to provide for a later projected date for the Initial Closing, Purchasers who signed
Purchase Agreements after the date of such amendment shall not be entitled to rescind their
Purchase Agreement pursuant to the foregoing provision unless the Initial Closing does not
take place within 12 months after the later projected Initial Closing Date set forth in such
amendment. Moreover, even if the Initial Closing occurs on or before December 31, 2023,
the Sponsor may schedule the closings of title to other Units significantly later than such
date. 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 Closing for a particular Unit will occur by any date certain.

FinCEN Disclosure Requirements

The Assistant Director of the Financial Crimes Enforcement Network (“FInCEN”)
issued a Geographic Target Order on July 22, 2016, as amended through April, 2021 (the
“Order”), which requires U. S. title insurance companies that have received notification
from FinCEN to collect and report information about persons involved in residential real
estate transactions where the following conditions are all met (insofar as they apply to this
offering): (a) the purchaser is a legal entity as defined in the Order; (b) the purchaser
purchases residential real property located in the City of New York; (c) the total purchase
price is in the amount of $300,000 or more; (d) such purchase is made without a bank loan
or other similar form of external financing; and (e) the purchase is made at least in part,
using currency or a cashier’s check, a certified check, a traveler’s check, a personal check,
a business check, a money order in any form, a funds transfer or virtual currency. The
Order is effective through October 31, 2021. So long as the Order remains in effect, this
affects all residential real property closings. Nothing contained in this sub-section shall be
deemed or construed to require the Sponsor to take any actions or provide any information
in further disclosure, satisfaction or discharge of a Purchaser’s obligations pursuant to the
Order, nor will Sponsor be responsible for the compliance by a Purchaser with its
obligations pursuant to the Order.
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A copy of  the Order is available for review at:
https://www.fincen.gov/sites/default/files/shared/Generic%20Real%20Estate%20GTO0%200rder
%20FINAL%20508 2.pdf.

See “Procedure to Purchase”, Section K.
Risk of Loss

Risk of loss or damage to a Unit, whether by fire or other casualty, remains with
the Sponsor unless and until legal title to the Unit has been conveyed to the Purchaser, after
which the Purchaser shall bear such risk of loss. In addition, a Purchaser who takes
possession of a Unit prior to Closing assumes the risk of losses which are not covered by
insurance.

Notwithstanding the foregoing, the Sponsor shall not be obligated or liable to repair
any damage from a casualty loss. If the Sponsor does not elect to repair the damage, the
Purchaser may elect within 10 days to cancel the Purchase Agreement whereupon the
Deposit shall be returned to Purchaser and the Purchase Agreement shall be of no further
force or effect. If the Sponsor elects to repair or replace the loss or damage, the Purchase
Agreement shall continue in full force and effect, in which event the Purchaser shall not
have the right to reject title to the Unit or to receive a credit against or abatement of the
Purchase Price. The Sponsor shall be entitled a reasonable period of time in which to
complete such repairs or replacement. A Purchaser shall not be required to pay the balance
of the Purchase Price unless and until (i) the Unit has been substantially repaired as near
as reasonably possible to its condition immediately prior to the casualty, (ii) its essential
services (such as gas and electricity) and a reasonable means of ingress and egress from
the Building to the street have been restored and (iii) any condition in the Unit for which a
violation (if any) is noted or issued has been corrected, other than those that are the
obligations of the Purchaser to cure or that are caused by the act or omission of the
Purchaser. The Sponsor will endeavor in good faith and with reasonable diligence to
remove subsequent to Closing all such violations of record which it is obligated to correct.

Right to Review Offering Plan

If any Purchaser has not been afforded at least three business days in which to
review the Offering Plan and all filed amendments thereto prior to executing a Purchase
Agreement, then, and in only that event, such Purchaser may cancel the Purchase
Agreement and receive back the Deposit, so long as such Purchaser: (i) notifies the
Sponsor of his or her election to cancel the Purchase Agreement by certified mail, return
receipt requested within seven days of Purchaser’s execution of the Purchase Agreement
and (ii) promptly returns his or her copy of the Offering Plan to the Sponsor in good
condition.

Prospective Purchasers who wish to review an Offering Plan but are not ready to
execute a Purchase Agreement shall deposit with the Sponsor or Selling Agent, if any, an
amount determined by the Sponsor, up to $200, in exchange for a copy of the Offering
Plan. Such deposit is intended to assure return of the Offering Plan in good condition if
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such Purchaser elects not to purchase a Unit. If a Purchaser enters into a Purchase
Agreement or returns the Offering Plan in good condition to the Sponsor within seven days
of acceptance of the deposit, the deposit will be refunded. Such deposit will be treated by
the Sponsor as trust funds pursuant to applicable law.

Pre-Closing Inspection Rights

Prior to the Closing Date, a representative of the Sponsor shall notify Purchaser that
the Unit is available for inspection by Purchaser. Upon receipt of such notice, Purchaser
shall promptly arrange an appointment with a representative of the Sponsor to inspect the
Unit before the Closing Date. The Purchaser or Purchaser’s duly authorized agent shall
attend such inspection and shall complete, date and sign the Inspection Statement (in the
form set forth as an exhibit to the Purchase Agreement) and deliver it to the Selling Agent,
if any, or other designated representative of Sponsor, at the conclusion of the inspection.
The Inspection Statement constitutes Purchaser’s statement as to those conditions in the
Unit which Purchaser believes Sponsor is or may be obligated under the Purchase
Agreement to repair, completion or otherwise attend to. It is subject to the subsequent
review and approval by Sponsor’s authorized representative and not binding upon Sponsor,
even if Sponsor’s sales representative accompanies Purchaser at the time of inspection.
Failure of Purchaser either to arrange an inspection appointment or to inspect the Unit prior
to Closing or to sign and deliver the completed Inspection Statement, shall not excuse a
Purchaser from closing, and shall constitute Purchaser’s acceptance of the Unit in its “as
is” condition at the Closing Date; provided however, Sponsor shall not be thereby relieved
of its obligations under this Plan to complete construction of the Unit, as set forth in the
section of this Plan entitled “Rights and Obligations of Sponsor” (Section P). Further,
provided that the Sponsor shall have substantially completed its obligations under this Plan
and a Purchaser’s Purchase Agreement to build and equip the Unit, which substantial
completion shall be deemed accomplished upon issuance by the DOB of a temporary or
final certificate of occupancy for the Unit, then the fact that there may remain to be
performed by Sponsor certain “punchlist” work in the Unit, a Purchaser shall not be (a)
excused from closing timely in accordance with Sponsor’s notice, (b) entitled to a reduction
or abatement in the Purchase Price for the Unit or any other remedies such as damages or
specific performance or (c) entitled to the establishment of an escrow of any portion of the
closing proceeds due to Sponsor. The Sponsor shall use commercially reasonable efforts
to complete such punchlist work to which Purchaser is entitled pursuant to the terms of this
Plan or such Purchaser’s Purchase Agreement, at Sponsor’s own expense following
Closing. For that purpose, Purchaser shall be obligated to provide Sponsor and its
designees with full and free access to the Unit during normal working hours following
Closing upon reasonable prior notice from the Sponsor.

Sanctions for Purchaser’s Default

In the event that Purchaser defaults under a Purchase Agreement, in addition to the
rights and remedies previously described in this Section, the Sponsor shall have all rights
and remedies available to it under the Purchase Agreement or at law (or in equity),
including without limitation, the following:
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1. Unless such default shall have been fully cured within 30 days’ after written
notice to Purchaser (including demand for payment of the balance of the Purchase Price
then due), the Sponsor may cancel the Purchase Agreement and retain the Deposit as
liquidated damages (not exceeding an amount equal to the sum of (a) 20% of the Purchase
Price, (b) interest earned on the Deposit, if any and (c) the Extra Work Deposit, if any). In
the event that the Purchase Agreement is canceled, the Sponsor will have the right to sell
the Unit to others as though such Purchase Agreement had never been entered into (and
without accounting to the Purchaser for the proceeds from such sale) and the Sponsor and
its agents shall be relieved of any further liability or obligations thereunder and under the
Plan.

2. Sponsor may, at its option, commence an action against Purchaser seeking
specific performance of Purchaser’s obligations under the Purchase Agreement.

Sanctions for Sponsor’s Default

In the event that Sponsor defaults under a Purchase Agreement, as its sole and
exclusive remedy, Purchaser shall be entitled to return of the Deposit. Purchaser waives
any right it might otherwise have to seek damages, specific performance of the Purchase
Agreement or other equitable remedy.

Miscellaneous

Neither the Purchase Agreement nor any monies deposited thereunder shall
constitute a lien against the Premises or any part thereof, including the Unit.

No provision of the Purchase Agreement shall survive delivery of the Unit Deed to
a Purchaser except as expressly provided in the Purchase Agreement. Acceptance of the
Unit Deed by a Purchaser will constitute an acceptance, full performance and discharge of
all of the Sponsor’s obligations under the Purchase Agreement, provided however, that
obligations of the Sponsor under the Plan (as well as all representations by the Sponsor
under the Plan) and the General Business Law to be performed subsequent to the Closing
Date will survive delivery of the Unit Deed. No Purchase Agreement may contain, or be
modified to contain, a provision waiving a Purchaser’s rights or abrogating Sponsor’s
obligations under this Offering Plan or under Article 23-A of the New York General
Business Law.

Any conflict between the terms of the Offering Plan and the terms of the Purchase
Agreement will be resolved in favor of the terms of the Offering Plan.
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L. EFFECTIVE DATE OF PLAN

The Sponsor’s offer to sell the Units is contingent upon, and the Initial Closing may
not take place unless and until the Offering Plan has been declared effective and the
Sponsor has complied with the provisions of this Section.

The Plan may not be declared effective unless and until bona fide Purchasers,
including investors, have signed Purchase Agreements for at least 15% (i.e., four) of the
Units offered under the Plan. The Plan must be declared effective by the Sponsor when
Purchase Agreements have been accepted and all conditions therein contained have been
satisfied or waived by the Purchaser (“Unconditional Purchase Agreements”) for the sale
of 80% (or 17) or more of the Units offered under the Plan. The Initial Closing will not be
held before the Plan is declared effective. See also, “Rights and Obligations of Sponsor”
(Section P). The Plan may be abandoned by the Sponsor, at its sole option, before it has
been declared effective, or before Unconditional Purchase Agreements have been accepted
by the Sponsor for the sale of 80% percent (i.e., 17) of the Units.

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 (except for a financing contingency, if any, expressly
provided in the Purchase Agreement);

2. if the Purchaser was not afforded at least three business days to review the
Plan and all filed amendments thereto prior to executing a Purchase Agreement; and

3. with any Purchaser who is the Sponsor, Selling Agent, if any is hereafter
designated by Sponsor, or the Managing Agent or is a principal of the Sponsor, Selling
Agent or the Managing Agent or is related to the Sponsor, Selling Agent or the Managing
Agent or to any principal of the Sponsor, 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 submits proof satisfactory to the Department of Law
establishing that the Purchaser is bona fide.

The Sponsor may declare the Plan effective by duly-filed amendment to the Plan
or by written notice to all Purchasers. If the Plan is declared effective by notice, the
Sponsor shall submit an amendment to the Department of Law to confirm Plan
effectiveness within five days after service of the notice, together with an affidavit of
service of such notice upon all Purchasers who shall be identified by name, address, Unit
purchased and Offering Price. The Initial Closing shall not be held unless and until such
amendment shall have been accepted for filing by the Department of Law.

Once the amendment declaring the Plan effective (or, confirming that the Plan has
been declared effective by notice) has been accepted for filing, the Plan may not be
abandoned by the Sponsor, except for any one of the following reasons: (i) the existence
of one or more defects in title affecting one or more Units which in the aggregate cannot
be cured using reasonable diligence either: (a) without litigation, or (b) for less than the
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Abandonment Amount (defined below) and (c) which title defects are not waived in writing
by the Purchasers of all Units affected thereby; or (ii) any damage to or destruction of all
or part of the Building by fire or other casualty that is not fully covered by the insurance
proceeds retained by Sponsor (excluding any deductible amount) and such damage or
destruction cannot be repaired and restored for less than the Abandonment Amount, unless
Sponsor elects to repair the same; or (iii) the taking of any material portion of the Premises
by condemnation or eminent domain. As used in this Plan, “Abandonment Amount” shall
mean an amount equal to .5% of the aggregate Offering Price for all Units, including the
aggregate of the costs for items (i), (ii) and (iii) above, as estimated by an architect or
engineer designated by the Sponsor, and does not include the costs to cure title defects,
violations, work orders or determinations of any authority or regulatory association, which
existed on the Date of Presentation of this Plan and were on that date either known to the
Sponsor or a matter of public record.

There will be no obligation on the part of the Sponsor to incur expenses (except as
aforesaid) or engage in litigation to cure title defects. A Purchaser of a Unit may elect to
waive such defects as they affect solely such Unit and proceed to Closing, without any
abatement in the Offering Price. Purchasers who elect not to waive such defects may cancel
their Purchase Agreements and receive a refund of their Deposit. Unless a Purchaser elects
either to cancel their Purchase Agreement or to waive such defects, in either case, within
20 days after Sponsor shall have given notice of such title defects, such Purchaser shall be
conclusively deemed to have waived such defect and, therefore, his or her right to cancel
their Purchase Agreement on account thereof.

Within five days after this Plan has been abandoned, all Deposits paid to the
Sponsor by Purchasers under Purchase Agreements then in effect shall be refunded to them
in full. With respect to any Purchaser who is then in default under his Purchase Agreement
beyond any applicable grace period or whose Purchase Agreement had been cancelled
previously due to such Purchaser’s default, Sponsor will retain, as liquidated damages,
such Purchaser’s Deposit, not to exceed an amount equal to the sum of (a) 20% of the
Purchase Price, (b) interest earned thereon, if any and (c) the Extra Work Deposit, if any.
The Sponsor shall promptly submit an amendment to the Department of Law confirming
such abandonment and file a notice of abandonment on Form RS-3 or such other form as
the Department of Law may require, explaining the reason for the abandonment and
disposition of all funds received. Purchasers shall be notified in writing of such
abandonment.

Notwithstanding that not all Purchasers used for the purpose of declaring the Plan
effective may actually close title to their Units, whether due to their default, due rescission
or otherwise, in the event that no such Purchasers shall have closed, regardless of whether
or not the Declaration shall have been recorded, Sponsor shall be required to re-declare the
Plan effective in accordance with the provisions of this Section.
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M. TERMS OF SALE

The terms “Closing” or “Closing Date” refer respectively to the transaction by
which or date on which legal title to a Unit is conveyed by the Sponsor to a Purchaser who
shall have fully paid the required Purchase Price for his or her Unit and who shall have
otherwise fully performed all obligations on his or her part to be performed under the
Purchase Agreement. After the Plan has been declared effective, the Sponsor shall, from
time to time, fix one or more dates for closing of title to Units for which Purchase
Agreements are then in effect. At least 30 days’ prior written notice of Closing (each, a
“Closing Notice™) will be given by the Sponsor to each Purchaser, although the Sponsor
may permit a Purchaser to waive, in writing, the 30 days’ notice requirement. Whether or
not expressly provided in the Closing Notice, the Closing Date designated therein shall be
deemed to be “TIME OF THE ESSENCE” as to the obligations of Purchaser. A
Purchaser may be notified by the Sponsor of an adjournment or adjourned Closing Date on
less than 30 days’ prior notice, in which event, such adjourned Closing Date also shall be
deemed to be “TIME OF THE ESSENCE” as to the obligations of Purchaser. Closings
for each Unit shall be held at the office of Rosenberg & Estis, P.C., 733 Third Avenue,
New York, NY, or at such other place in the City of New York as the Sponsor shall
designate. No Closing will take place unless and until all of the following shall have
occurred; provided however, that a Closing Notice may be sent prior to all of the following
conditions having occurred:

1. Issuance of a temporary or final certificate of occupancy for the entire
Premises, or, alternatively, issuance of a partial, temporary or final certificate of occupancy
covering the Unit to be closed, as more fully described in the section of this Offering Plan
entitled “Rights and Obligations of the Sponsor” (Section P);

2. Recordation or filing of the Declaration and By-Laws and floor plans, with
certifications by a licensed engineer or registered architect and local tax authorities in
accordance with the Condominium Act and other applicable law, together with such other
documents as may be required by law;

3. Discharge or partial release duly-recorded, of all liens, if any, affecting the
Unit to be closed and Common Interest appurtenant to such Unit, as required by 339-r of
the Condominium Act;

4, The Purchaser shall have been afforded an opportunity to inspect the Unit
and Limited Common Elements, if any appurtenant to the Unit, as more fully described in
the section of this Plan entitled “Procedure to Purchase” (Section K); and

5. Sponsor has amended the Offering Plan to disclose that it has been declared
effective and that Sponsor has complied with each and all of the requirements described in
this section of the Offering Plan.

It should be noted that, at the date a Purchaser is scheduled to close title to his or
her Unit, certain of the planned Building improvements, systems, services or facilities may
not be complete or fully operational, such as elevator and common lobby or hallway
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decoration or finish work. None of the foregoing conditions shall excuse a Purchaser from
closing in accordance with such Purchaser’s obligations under a Purchase Agreement, so
long as the conditions to closing which are listed above in this Section have been satisfied
by Sponsor

The balance of the Purchase Price due to the Sponsor at Closing shall be paid to
Sponsor (or otherwise, as the Sponsor may direct) by unendorsed bank check drawn by or
on the account of a bank which is a member of the New York Clearing House Association.
At the Closing, upon payment in full of the Purchase Price, the Sponsor shall deliver to the
Purchaser a bargain and sale deed with covenants against grantor’s acts, in substantially
the form included in Part Il of this Plan as Document “C” (the “Unit Deed”), conveying
title to the Unit being purchased and its appurtenant Common Interest as more fully
described below. The Sponsor shall also assign to the Purchaser manufacturer’s warranties
with respect to equipment and appliances installed in the Unit, if any, to the extent such
warranties are in writing and are assignable. In addition, at or prior to the Initial Closing,
Sponsor shall assign to the Board any warranties in writing and which are assignable, with
respect to equipment and appliances installed in or comprising a part of the Common
Elements.

Purchasers shall close and accept title to their Unit (without abatement in or credit
against the Purchase Price and without provision for escrow of funds), notwithstanding that
construction of or renovations to the Unit have not been completed with respect to one or
more of any of the following: (a) minor details of the Unit (as reasonably determined by
the Sponsor), (b) other Units, (c) Common Elements, or (d) Limited Common Elements.

Purchaser shall be required to execute and deliver to the Title Company at Closing,
for recording and return to the Managing Agent, a Power of Attorney, substantially in the
form included in Part Il of this Plan as Document “D.”

While a Purchaser may use any title company he or she chooses, the Sponsor shall
give and a Purchaser shall be obligated to accept such title to his or her Unit as the Title
Company will agree to insure, free and clear of all liens and encumbrances, except for the
following (“Permitted Exceptions™):

(@  The liens of such mortgage indebtedness created by the Purchaser
financing his or her purchase;

(b)  Such state of facts as would be shown by a current and accurate
survey or personal inspection of the Premises; provided that (as to a sale of a Unit) such
state of facts do not render title to the Property unmarketable or prohibit use of the Unit
for residential dwelling purposes;

(c)  Building restrictions and zoning laws, ordinances and regulations,
and any amendments thereto, adopted by any governmental authority having jurisdiction
over or affecting the Premises at the Offering Date;

(d)  Any easement or right of use created in favor of any public utility
company for electricity, gas, telephone, water or other service, and the right to install, use,
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maintain, replace and repair wires, cables, terminal boxes, lines, service connections,
poles, mains, facilities and the like upon, under and across the Premises;

(e)  Service, maintenance, employment and concessionaire contracts
and agreements in effect on the Closing Date;

(f)  Encroachments of shrubbery, stoops, areas, steps, doors, ledges,
window sills, trim, coping, drainage pipes, stand pipes, sewerage pipes, walls, railings,
foundations, fences, air conditioning units, ramps and similar projections, if any, on, over
or under the Premises, or the streets or sidewalks or property abutting the Premises, and
rights of governmental authorities and adjoining property owners to require the removal
of any such projections, and variations between record lines of the Premises and fences,
walls, retaining walls and the like, if any;

(90 The terms and conditions of any covenants, restrictions,
reservations, agreements and easements of record, if any, which are still in force and effect
on the Closing Date, provided that they do not prevent the use of the Premises as described
in this Plan, nor prevent the present structure, including, without limitation the following
recorded documents:

(i) the Declaration, By-Laws and Rules and Regulations, as the
same may be amended, including, without limitation, those
easements expressly described in the Declaration or By-Laws;

(i) Easement in Liber 4373, cp 96 (with regrd thereto, Court
Order/Stipulation of Settlement in Reel 1275, page 1637);

(iii) Terms, covenants, conditions and agreements set forth in
that certain unrecorded Building and Rooftop Lease, dated 5/29/09,
by and between 435 West 19" Realty LLC, lessor and New York
SMSA Limited Partnership, d/b/a Verizon Wireless, and others,
recorded 6/15/09 in CRFN 2009000180284;

(iv) Transfer and Distribution of Development Rights made by
509-511 West 27 Street Limited Partnership (Transferor) and
Project 19 Highline LLC (Transferee) dated 11/14/2016, recorded
1/11/2017 in CRFN 2017000013869;

(v) Notice of Zoning Lot Restrictions made by 509-511 West 27
Street Limited Partnership and Project 19 Highline LLC dated
11/14/2016, recorded 1/11/2017 in CRFN 2017000013871

(vi) Notice of Zoning Lot Restrictions made by 509-511 West 27
Street Limited Partnership and Project 19 Highline LLC dated
11/14/2016, recorded 1/11/2017 in CRFN 2017000013872; and

(n)  City of New York certificate(s) of occupancy to be issued;
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(i)  The lien of any unpaid franchise or corporation tax with respect to
any corporation in the chain of title;

()  Sidewalk violations, Environmental Control Board liens or
judgments or other violations of municipal rules, code requirements or similar matters,
provided that the same affect the base lot and not exclusively and specifically the Unit
being purchased,;

(k)  Any exception to free and clear title, other than a Permitted
Exception, as to which the Title Company will insure (without additional premium
payable by Purchaser) that such exception will not be collected out of or enforced against
the Unit;

()  Standard printed exceptions contained in the form of title insurance
policy then issued by the Title Company;

(m)  The terms of the Offering Plan as the same may from time to time
be amended,

(n)  The lien of any unpaid real estate taxes, water charges and sewer
rents, provided such items are adjusted at the Closing; and

(0) Any other lien or encumbrance which does not render title
unmarketable.

The Sponsor reserves the right to grant easements for additional utility, sewer and
drainage lines and appurtenances in, over, under and through the Condominium, to relocate
any existing utility, sewer and drainage easements and to dedicate any or all of such
facilities to any governmental body, public benefit corporation or utility company, if the
Sponsor shall deem it necessary or desirable for the proper operation and maintenance of
the Condominium or any portion thereof, or for the general health and welfare of any Unit
Owner, provided that such additional utilities or the relocation of existing utilities will not
prevent or materially interfere with the use of the Units for dwelling purposes. Any utility
company or public benefit corporation furnishing services to the Units, and its employees
and agents, shall have a right of access to any Unit and to the Limited Common Elements
in the furtherance of such easements, provided such right of access is exercised in such a
manner as to not unreasonably interfere with the use of the Units.

Sponsor shall have no obligation (a) to remove, correct or cure or otherwise address
any violations (whether or not of record) against any portion of the Premises, including,
without limitation, any sidewalk violations, Emergency Repair Notices or similar matters,
nor (b) to pay any amount to the Condominium in the event that the Board determines after
the Initial Closing to do so, which it shall have the authority to do, in its sole discretion.
The existence of any such matters shall not affect a Purchaser’s obligation to close title to
his or her Unit.

Notwithstanding the provisions of this Section, Sponsor shall, at its sole cost and
expense, cure or correct all violations which are required to be cured or corrected in order
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to obtain a temporary or final certificate of occupancy for the Premises (except for such
violations which shall have been caused by or resulted from the acts or omissions of a
Purchaser, which such Purchaser shall be obligated to cure or correct and clear of record at
its sole cost and expense). The means, methods and manner of performing such obligation
shall be determined by the Sponsor in its sole discretion. It shall be condition of Sponsor’s
such obligation that the Condominium and all Unit Owners provide to Sponsor and its
designees, upon reasonable prior notice, full and free access to all portions, areas and
facilities of the Building as may be required by them in order to fulfill such obligation.
Copies of any building code violations of record, if any, as of the date of this Plan are
annexed to the end of the Property Report.

Regardless of any express or implied limitations upon Sponsor’s construction
warranties or other construction disclaimers set forth in this Plan, the Sponsor is obligated
to construct the improvements in accordance with all applicable codes and filed plans and
specifications. Any conflict between such limitations or disclaimers and Sponsor’s
obligation to comply with all applicable codes and filed plans and specifications shall be
resolved in favor of compliance with such applicable codes and filed plans and
specifications.

The Sponsor will not be obligated to bring any action or to expend any sum (except
to the extent of the Abandonment Amount, as noted above) to render title to any Unit
marketable. If Sponsor fails or refuses to correct any title defect which it is obligated to
cure under the Purchase Agreement, then, provided Purchaser is not then in default, the
Purchaser’s sole right will be to either (i) take title to the Unit subject to the title defect
(without abatement in or credit against the Purchase Price or claim or right of action against
the Sponsor for damages or otherwise) or (ii) cancel the Purchase Agreement by written
notice to the Sponsor, in which event Sponsor shall direct return the Deposit to the
Purchaser within 10 days. Upon making such refund, the parties shall be relieved of all
further obligations and liabilities under the Purchase Agreement and this Plan. If the
Purchaser fails to duly notify Sponsor of his or her election within 20 days after
Sponsor notifies Purchaser of Sponsor’s refusal or inability to remedy the title defect,
it will be conclusively deemed that Purchaser has elected to accept title subject to the
title defect.

To the extent that there are any existing mortgages affecting the Units to be sold by
Sponsor which will not be satisfied at or prior to the Initial Closing, at such Initial Closing,
the Sponsor shall be required to arrange that each holder of such a mortgage either: (a)
consent to the formation of the Condominium and acknowledge that its lien will be limited
to Unsold Units; (b) subordinate the lien of its mortgage to the Declaration; or (c) release
its lien on the Unit being conveyed, including its interest in the appurtenant Common
Elements. Sponsor has obtained construction and other mortgage financing which will
affect the Units as of the Initial Closing and the lien of which shall be released upon each
Unit closing.

All personal property located within a Unit on the date title to the Unit closes and

which is owned by Sponsor is included in the conveyance; provided however, that, as to a
Unit which is or has been used as a sales model or sales office, Sponsor may expressly
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exclude from such conveyance any personal property which is situated in the Unit as of the
date of the Purchase Agreement. In no event shall the presence of any furniture,
furnishings, finishes, flooring, equipment or decorations in any model Unit or in the sales
area imply or represent that any Unit will contain such furniture, furnishings, finishes,
flooring, equipment or decorations. Personal property contained in a model Unit, if any,
may, at Sponsor’s option, be sold at a price to be agreed upon between Sponsor and the
Purchaser of such Unit, provided however, that no part of the Purchase Price for any Unit
will be attributable to such personal property.

Condition of Unit

The Unit shall be sold in the condition described in this Plan, provided however,
that in the event (a) a certificate of occupancy shall have been issued covering the Unit at
the date on which a Purchase Agreement is entered into, or (b) Purchaser agrees to purchase
a Unit which has been previously occupied, then, in either such event, the Unit shall be
sold and transferred in its “AS IS” condition on the date of the Purchase Agreement,
reasonable wear and tear excepted between such date and the Closing Date, unless the
Purchase Agreement shall expressly provide otherwise; provided however, that such sale
shall be further subject to applicable warranties which may be expressly provided in this
Plan and, provided further, that regardless of any express or implied limitations upon
Sponsor’s construction warranties or other construction disclaimers set forth in this Plan,
the Sponsor is obligated to construct the improvements in accordance with all applicable
codes and filed plans and specifications. Any conflict between such limitations or
disclaimers and Sponsor’s obligation to comply with all applicable codes and filed plans
and specifications shall be resolved in favor of compliance with such applicable codes and
filed plans and specifications.

Risk of Loss

Risk of loss or damage to a Unit, whether by fire or other casualty, remains with
the Sponsor unless and until legal title to the Unit has been conveyed to the Purchaser, after
which the Purchaser shall bear such risk of loss. In addition, a Purchaser who takes
possession of a Unit prior to Closing assumes the risk of losses which are not covered by
insurance.

Notwithstanding the foregoing, the Sponsor shall not be obligated or liable to repair
any damage from a casualty loss. If the Sponsor does not elect to repair the damage, the
Purchaser may elect within 10 days to cancel the Purchase Agreement whereupon the
Deposit shall be returned to Purchaser and the Purchase Agreement shall be of no further
force or effect. If the Sponsor elects to repair or replace the loss or damage, the Purchase
Agreement shall continue in full force and effect, in which event the Purchaser shall not
have the right to reject title to the Unit or to receive a credit against or abatement of the
Purchase Price. The Sponsor shall be entitled to a reasonable period of time in which to
complete such repairs or replacement. A Purchaser shall not be required to pay the balance
of the Purchase Price unless and until (i) the Unit has been substantially repaired as near
as reasonably possible to its condition immediately prior to the casualty, (ii) its essential
services (such as gas and electricity) and a reasonable means of ingress and egress from
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the Building to the street have been restored and (iii) any condition in the Unit for which a
violation (if any) is noted or issued has been corrected, other than those that are the
obligations of the Purchaser to cure or that are caused by the act or omission of the
Purchaser.

Sanctions for Purchaser’s Default

In the event that Purchaser defaults under a Purchase Agreement, in addition to the
rights and remedies previously described in this Section, the Sponsor shall have all rights
and remedies available to it under the Purchase Agreement or at law (or in equity),
including without limitation, the following:

1. The Sponsor may, unless such default shall have been fully cured within 30
days’ after written notice to Purchaser, cancel the Purchase Agreement and retain the
Deposit as liquidated damages (not exceeding an amount equal to the sum of (a) 10% of
the Purchase Price, (b) interest earned thereon, if any and (c) the Extra Work Deposit, if
any). In the event that the Purchase Agreement is canceled, the Sponsor will have the right
to sell the Unit to others as though such Purchase Agreement had never been entered into
(and without accounting to the Purchaser for the proceeds from such sale) and the Sponsor
and its agents shall be relieved of any further liability or obligations thereunder and under
the Plan.

2. Sponsor may, at its option, commence an action against Purchaser seeking
money damages and/or specific performance of Purchaser’s obligations under the Purchase
Agreement or other equitable remedy.

3. In the event that Sponsor commences an action against a Purchaser or
defends an action brought by a Purchaser arising under the Purchase Agreement, then, in
the event that Sponsor is successful in prosecuting or defending against such claims, it shall
be entitled to recover the reasonable amount of attorneys’ fees and expenses incurred by it
in such defense or prosecution.

Sanctions for Sponsor’s Default

In the event that Sponsor defaults under a Purchase Agreement, Purchaser shall be
entitled to cancellation of the Purchase Agreement and return of the Deposit, but shall
waive any right it might otherwise have to seek money damages, specific performance of
the Purchase Agreement or other equitable remedy.
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N. INTERIM LEASES

Sponsor reserves the right, freely and without restriction, to rent Units at any time
after consummation of the Plan (provided that a final or temporary certificate of occupancy
covering such Unit has been obtained for the Unit being rented). However, once a Purchase
Agreement is signed for a Unit, and for so long as such Purchase Agreement is in effect,
such Unit may only be leased to or occupied by the Purchaser thereof. Any Purchaser who
agrees to purchase a Unit which has been previously occupied shall be required to purchase
such Unit as described in this Plan, except that it shall be subject to reasonable wear and
tear as a result of the previous occupancy.

It is anticipated that the Sponsor will not permit any Purchaser to use or occupy a
Unit prior to the Closing Date. However, if the Sponsor elects to do so, the lease or
occupancy agreement will be for such rent or use and occupancy for (but not to exceed the
maximum rent legally collectible, if any) and upon such other terms as may be mutually
agreed by the parties. A Purchaser with whom Sponsor enters into an Interim Lease will
be required to pay Sponsor’s legal fees for preparation, execution and delivery of the
Interim Lease.

No Purchaser shall have the right to occupy the Unit purchased by him or her prior
to the Closing unless Sponsor agrees to permit such occupancy under an Interim Lease or
other written occupancy agreement. Purchaser will be in default under the Purchase
Agreement, if Sponsor permits a Purchaser to become a tenant or occupy a Unit prior to
Closing and such Purchaser defaults in the performance of his or her lease or occupancy
obligations and, as a result, (a) an order of eviction or other order or judgment by a court
of competent jurisdiction is issued against the Purchaser, or (b) the Purchaser shall have
vacated or abandoned the Unit. Similarly, a Purchaser will be in default of the terms of
any Interim Lease if such Purchaser is in default of his or her obligations under the Purchase
Agreement. In the event that an Interim Lease is terminated as a result of a Purchaser’s
default under or rescission of a Purchase Agreement, then such Purchaser shall be required
to immediately vacate the Unit.

No rental protection laws are applicable to Interim Leases.
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0. CLOSING COSTS AND ADJUSTMENTS
Estimated Closing Costs

At Closing, in addition to the balance due on the Purchase Price, each Purchaser
shall pay the following estimated closing costs as applicable.

1. Title insurance premiums, the amount of which will vary depending upon
the Purchase Price and amount of insurance requested. The premium for fee title insurance,
if ordered through the Title Company, is an amount equal to the sum of approximately
$4,281 for the first $1,000,000 plus $3.48 for each additional $1,000 of Purchase Price up
to $5,000,000 with $3.09 per $1,000 of Purchase Price in excess of $5,000,000, up to
$10,000,000. The foregoing amounts do not include the cost of an additional premium for
a fee title insurance policy which may be obtained by a Purchaser at such Purchaser’s
option and is intended to cover a Unit Owner for the market value of such Unit throughout
the period of ownership. While Purchasers are free to use a title company of their choosing,
without incurring a financial penalty, the title charges set forth in this Section assume that
Purchaser engages the Title Company to issue title insurance in connection with
Purchaser’s acquisition of title to a Unit. Sponsor makes no representations as to charges
which may be assessed or imposed by any other title company.

2. Fees for recording the Unit Deed and Power of Attorney. The current
amount of such fees is approximately $200 per document, plus a service charge typically
imposed by the title company selected by the Purchaser.

3. An amount equal to two months’ Common Charges, payable to the Board,
which amount shall be used as working capital for the Condominium. In the event that the
Sponsor has previously advanced all or any portion of the initial working capital, the
amount paid by a Purchaser at Closing for this item shall be paid to the Sponsor as a
reimbursement.

4, A closing fee to the Sponsor in the sum of $2,750, which the Sponsor may
direct be paid by Purchaser at Closing to Sponsor’s closing attorney. In addition, additional
fees shall be payable to Sponsor’s attorney shall be due in the following events and
amounts:

(@ In the event that Purchaser or Purchaser’s lender requires that the
Closing be held at a location other than the office of the attorneys for the Sponsor, the
Purchaser shall be required to reimburse to the Sponsor the additional legal fees charged
to the Sponsor by its attorneys, if any.

(b) A Purchaser who elects to finance any portion of the Purchase Price
for his Unit shall pay to Sponsor’s closing attorney at Closing a fee equal to $1,000 to
defray a portion of the additional time and effort involved.

(c) A Purchaser who assigns his interest in the Purchase Agreement for
his Unit shall pay to Sponsor’s closing attorney at Closing (unless paid at the time of
assignment as may be required by Sponsor) a fee equal to $500 to defray a portion of the
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additional time and effort involved in reviewing and coordinating the proposed
assignment and obtaining consent of Sponsor as required pursuant to the Plan. This
additional fee shall be due and payable regardless of whether the assignment is to a related
party, a wholly-owned entity, a third-party or otherwise (Notwithstanding the foregoing,
Purchasers should note the restrictions against marketing or selling their right to purchase
a Unit prior to Closing (See, “Terms of Sale”, Section M).

5. The amount due by reason of such sale for the following Transfer Taxes:

(@ The New York State Real Estate Transfer Tax payable at the rate of
(i) $2 per $500 of taxable consideration, where taxable consideration is under $3,000,000;
or (ii) $3.25 per $500 of taxable consideration, where taxable consideration is $3,000,000
or more;

(b) New York City Real Property Transfer Tax, at rates equal to 1.0%
of the taxable consideration if such taxable consideration is less than $500,000; 1.425%
if taxable consideration is equal to or greater than $500,000; and

(c) The New York State Additional Real Estate Transfer Tax
(commonly known as the “Mansion Tax”) payable at the rate of: (i) 1% of taxable
consideration, where the taxable consideration is at least $1,000,000 but less than
$2,000,000; (ii) 1.25%, where taxable consideration is $2,000,000 to $2,999,999.99; (iii)
1.5%, where taxable consideration is $3,000,000 to $4,999,999.99; (iv) 2.25%, where
taxable consideration is $5,000,000 to $9,999,999.99; (v) 3.25%, where taxable
consideration is $10,000,000 to $14,999,999.99; and (vi) 3.5%, where taxable
consideration is $15,000,000 to $19,999,999.99.

Although Transfer Taxes (other than the Mansion Tax, which, when applicable, is
primarily a legal obligation of the purchaser) are customarily paid by the seller in covered
transactions, the responsibility for paying these taxes may be modified by contract. This
Plan provides that the Purchaser of a Unit shall pay such taxes at the Closing. For the New
York City Real Property Transfer Tax, where the Purchaser pays such taxes, the amount of
such taxes will be added to the consideration subject to the taxes (i.e., the “taxable
consideration”).

6. The amount of all other recording or filing fees payable at Closing,
including, without limitation, such fees for releasing and/or terminating liens of Sponsor’s
mortgage indebtedness on the Premises.

7. A Purchaser who obtains outside financing for his purchase shall also be
required to pay charges in connection therewith, such as mortgage recording tax, lender’s
attorney’s fee, recording fees, credit investigation fees, appraisal, application and/or
commitment fees or “points,” escrows for real estate taxes or homeowners’ insurance and
a mortgagee’s title insurance premium. None of such charges are payable to the Sponsor
and the amount of certain of the charges attributable to financing are determined solely by
the lender. The amount of certain of such costs are determined as follows:
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(@ Mortgage Title Insurance - A Purchaser who obtains title insurance
from the Title Company in favor of Purchaser’s lender, simultaneously with fee title
insurance, shall be entitled to a discounted rate for premiums, as follows: (a) $1,073 for
$1,000,000 in coverage, plus $.87 per $1,000 of coverage in excess of $1,000,000 up to
$5,000,000 in coverage.

(b)  Mortgage Recording Tax — Approximately 2.175% of the amount of
the mortgage (or 2.05% if the amount of the mortgage is less than $500,000). The
foregoing obligation may be subject to a credit pursuant to Section 339-ee(2) of the Real
Property Law and closing adjustment in favor of the Sponsor in that amount, as discussed
below.

(c) Recording Fees - Approximately, $750.

In addition to the foregoing closing costs, in the event that a Purchaser fails to close
timely, such Purchaser may be required to pay certain additional costs, as more fully
described in the section of this Plan entitled “Procedure to Purchase” (Section K).

The following is a numerical example of the approximate amount of the foregoing
specified closing costs for a Unit having a Purchase Price of $2,000,000 and subject to a
mortgage loan of $1,200,000 (subject to the assumptions and conditions specified above):

Title insurance premiums

Fee/Mortgage (Simultaneous) $ 9,000
Recording Fees 750
Working Capital Contribution 2,800
Closing Fee to Sponsor 3,750
NYS Real Estate Transfer Tax 8,000
NYC Real Property Transfer Tax 29,020
NYS Mansion Tax 25,456
Mortgage Recording Tax 26,070!

Total $104,846

The title insurance premiums, the recording charges, Transfer Taxes and other
closing costs set forth above are those in effect as of the Offering Date. Each Purchaser
shall be required to pay the amount of such costs in effect as of the actual date of the closing
of title to his or her Unit. No assurance or representation is given that such items or amounts
will not change from those specified in this section. Moreover, each Purchaser shall be
responsible for the payment of his or her own attorney’s fees and in the event of the
establishment of an additional real property transfer tax or any other tax imposed with
relation to delivery of the Unit Deed, such tax payment.

! Depending upon whether or not Sponsor’s existing mortgages affecting the Premises qualify pursuant to
applicable law, this amount may be payable by Purchaser (a) directly to the New York City recording
office (or Purchaser’s title company for payment on recording) or (b) to Sponsor as a credit and closing
adjustment pursuant to Section 339-ee(2) of the Real Property Law and, in either event, does not include
the .25% payable by lender in most instances.
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It should be noted that, while the foregoing example of a Purchaser’s closing costs
assumes Purchaser has elected to finance 60% of the Purchase Price, it is common for
Purchasers to finance 80%, in which event, the mortgage portion of the title insurance
premium and mortgage recording taxes would each be higher than the amounts noted.

Closing Adjustments

Adjustments with Condominium

Sponsor shall apportion the following items, as applicable, with the Board as of
11:59 p.m. of the day immediately preceding the Initial Closing (unless otherwise noted):

8. fees for assignable permits and licenses, if any;
9. charges for electricity, gas, oil and other utilities for the Common Elements;

10. payments under assignable service and maintenance contracts and
concession agreements, if any;

11. cost of building supplies on hand, at Sponsor’s cost, plus sales tax;
12.  premiums for transferable insurance policies; and
13.  electric, utility or other deposits paid by or on behalf of the Sponsor.

In the event that the foregoing net closing adjustments are in favor of the Sponsor,
the Board shall execute and deliver to Sponsor a promissory note in the amount of such net
closing adjustments. The amount of such note, together with interest thereon at 10% per
annum from the Initial Closing date, shall be paid in 12 equal monthly installments,
beginning on the first anniversary of the Initial Closing. Such note shall provide that it
may be prepaid at any time without penalty and that the entire unpaid balance of the note,
with interest, shall be immediately due and payable if any monthly installment is not paid
within 15 days. In the event of a default under such note, the interest rate shall be increased
to 16% per annum on the then-unpaid balance.

Adjustments with Purchasers

The following items, as they apply to a particular Unit, shall be apportioned
between the Sponsor and the Purchaser as of 11:59 p.m. of the date immediately prior to
the Closing Date, based upon the fiscal period for which such charges are assessed or
incurred: real estate taxes, Common Charges, Special Assessments and a proportionate
share of utility deposits, if any. In addition, if the Sponsor has placed a blanket or
construction mortgage against the Premises, Purchasers shall reimburse to the Sponsor, as
a closing adjustment, the amount of credit received by or allowable to a Purchaser under
339-ee(2) of the Condominium Act. Under that section, a Purchaser who obtains a
mortgage in connection with his or her purchase will be entitled to receive a credit against
the mortgage recording tax otherwise due as a result of the mortgage recording tax
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previously paid by the Sponsor on the loan for acquisition and improvement of the
Premises.

If the Units have not been separately assessed for real estate tax purposes prior to
the Initial Closing, the Sponsor must place in escrow in the name of the Board (the “Tax
Escrow™), prior to, at, from the proceeds of the Initial Closing, an amount equal to the
projected real estate taxes which will be levied against the entire Premises during the six-
month period following the Initial Closing or until the Units are separately assessed,
whichever period is shorter (the applicable period being the “Tax Liability Period”). That
projected amount of real estate taxes shall be estimated by Sponsor in its sole discretion,
but shall not exceed the most recent tax payable by greater than 10%. The Board will cause
to be paid the real estate taxes payable with respect to the sold Units during the Tax
Liability Period from the Tax Escrow as and when such taxes are due and payable. The
Sponsor shall be entitled to reimbursement of a portion of the Tax Escrow from Purchasers
at the Closing (regardless of whether or not taxes for the period covered by the Tax Escrow
are not yet due, shall have become due or shall have been actually paid by the Board, so
long as the Tax Escrow shall have been established) based upon the following. At a Unit
Closing, unless the Unit being purchased has been separately apportioned, assessed and
billed for real estate tax purposes, the Purchaser of such Unit will be required to pay the
Sponsor as a closing adjustment an amount equal to the product of the Tax Escrow
multiplied by the Common Interest attributable to that Unit, prorated for the post-Closing
portion of the Tax Liability Period for which the Tax Escrow was established. In the event
that the amount of the Tax Escrow is less than the amount of the real estate taxes due and
payable for the Premises during such six-month period, the Condominium shall pay to the
Sponsor the amount of such difference as a Common Expense.

In the alternative, in place and instead of establishing a Tax Escrow in accordance
with the preceding paragraph, at or prior to the Initial Closing, the Sponsor may elect, in
its sole discretion, to have the Board pay for real estate taxes due with respect to the entire
Premises as and when due, as a Common Expense, until such time as the Units are
separately taxed. In that event, no adjustment would be made at any Closing between the
Sponsor and Purchaser on account of such real estate taxes; instead, appropriate
adjustments by way of Individual Assessments or refunds would be made between the
Condominium and the affected Unit Owners.

Any errors or omissions in computing apportionments at Closing or between the
Board and the Sponsor shall be corrected and payments made to the proper party promptly
after discovery. This provision will survive each Closing.
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P. RIGHTS AND OBLIGATIONS OF THE SPONSOR
Right to Rent Unsold Units

Sponsor shall have the right, from time to time, (a) at any time, to withhold from
sale one or more Units and (b) after consummation of the Plan, to offer Units for sale or
rent (provided that a final or temporary certificate of occupancy covering such Unit has
been obtained), in either event, as it determines in its sole discretion and without consent
of the Board. All rental income shall belong to the Sponsor without accountability therefor
to the Board or subsequent Purchaser. Any Purchaser who agrees to purchase a Unit which
has been previously occupied shall be required to purchase such Unit in its then “as is”
condition, unless the Purchase Agreement expressly provides otherwise. However, once a
Purchase Agreement is signed for a Unit, and for so long as such Purchase Agreement is
in effect, such Unit may only be leased to or occupied by the Purchaser thereof. The lease
or occupancy agreement will be for such rent or use and occupancy for (but not to exceed
the maximum rent legally collectible, if any) and upon such other terms as may be mutually
agreed by the parties. Purchasers should be aware that their Unit may have been previously
used or occupied by such a rental tenant. However, unless otherwise expressly provided
in the Purchase Agreement, title to a Unit shall be conveyed to a Purchaser vacant and free
of any tenants or occupants. See also, “Terms of Sale” (Section M).

Since the Sponsor has reserved the conditional right to rent rather than sell Units,
the Sponsor may control the Board indefinitely, subject in any event, to the limitations
upon the right of the Sponsor to exercise voting control of the Board, as more fully
described in “Control by the Sponsor” (Section Q).

Construction of Improvements

Sponsor shall complete the new construction in accordance with the terms of this
Plan. The Sponsor shall have no obligation to build, renovate, finish, decorate, equip or
fixture any Unit except as specifically and expressly provided in the Property Report,
otherwise in this Plan or otherwise in a particular Purchase Agreement. The Sponsor shall
be deemed to have substantially completed its obligations to deliver a Unit in such
condition upon the issuance of a temporary or final certificate of occupancy for the Unit
and a Purchaser who enters into a Purchase Agreement after issuance of such a certificate
shall, unless otherwise expressly provided in the Purchase Agreement, accept the Unit in
its “as is” condition on the date of the Purchase Agreement, reasonable wear and tear
between the date of the Purchase Agreement and the Closing Date excepted.

The Sponsor or its agents shall have the right to enter upon the Premises or any
portion thereof in order to complete the Improvements and to fulfill its other obligations
under this Plan or under law. It is the present intention of the Sponsor to substantially
complete the construction of the Building by approximately January 1, 2023, although no
representation or assurance is given that the actual completion date will not be sooner or
later than as projected.
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The Sponsor shall cause new construction to be completed with a quality of
construction comparable to prevailing local standards; provided however, that the Sponsor
shall have the absolute right to substitute equipment or materials and make modifications
to layout or design, so long as the Sponsor does not: (a) substitute equipment or materials
of significantly lesser quality or design; or (b) change the size or location of any Units or
of other improvements or Common Elements if such change affects the Common Interest
or materially adversely affects the value of any Unit to which title has closed or for which
a Purchase Agreement has been executed, and the Purchaser thereunder is not then in
default, unless all affected Unit Owners or contract vendees (as the case may be) consent
in writing to such change.

All references in this Plan to “plans and specifications” shall mean the plans and
specifications for the Building filed with the Department of Buildings of the City of New
York and other appropriate governmental authorities (some of which are summarized in
Document “B” of Part Il of the Plan), as the same may be amended or changed from time
to time. Sponsor expressly reserves the right to amend or modify from time to time said
plans and specifications, including, without limitation, changes in layouts and designs or
changes affecting the materials, appliances, equipment and fixtures in place of those
described in the plans and specifications, provided that such substitutions are of
substantially similar or better quality and design and, provided further, that the approvals
(if required) of any governmental authorities having jurisdiction are obtained. All of the
foregoing amendments to the plans and specifications may be made without prior notice or
amendment to this Plan, except as provided in the section of this Plan entitled “Changes in
Prices and Units” (Section J). The Sponsor shall deliver to the Board a set of “as built”
building plans for the Building shortly after the issuance of a final certificate of occupancy
for the Building.

The Sponsor shall pay for the authorized and proper work involved in the new
construction, establishment and sale of the Condominium which the Sponsor is obligated
to complete under this Offering Plan and shall cause all mechanics’ liens, if any, with
respect to such new construction to be promptly discharged or bonded. The Sponsor shall
have a right of access to the Premises, including the Common Elements, Units and Limited
Common Elements, in order to complete construction or make repairs to the extent that it
is obligated or elects (in its sole discretion) to do so. In exercising such right, the Sponsor
shall (a) use reasonable efforts to minimize any disruption of the Unit Owners’ use of the
Premises and (b) repair any damage to the Premises which results from the exercise of such
right.

The Sponsor has the financial resources to meet its obligations under this Plan,
including with respect to Unsold Units. As to future performance of such obligations,
no bond or other security, except as otherwise provided or required under this
Offering Plan, has been or will be furnished by the Sponsor to secure its obligations
or to complete construction or renovation of the improvements. It intends to fund its
on-going obligations to the Condominium with respect to Unsold Units from sales
proceeds, financing proceeds and from income, if any, which may be derived by the
Sponsor from the rental of Unsold Units.
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Sponsor will execute and deliver to the Board an instrument assigning to the Board
any manufacturer’s warranties that may be in effect with respect to equipment and
appliances comprising, installed or located in Common Elements and any contractors’
warranties with respect to new construction of the Building. A copy of such warranties, to
the extent available and effective, will be delivered to the Board.

The Sponsor will correct any material defects in its construction or renovation of
the Common Elements, a Unit or Limited Common Elements or in the installation or
operation of any mechanical equipment therein, due to improper workmanship or material
substantially at variance with the provisions of this Plan, provided and on condition that:

@ as to any claimed patent defect, Sponsor is notified of such defect in writing
by certified mail, return receipt requested, within 180 days after (i) the date of a
Unit closing with respect to any such defect in the Unit or (ii) Initial Closing as to
any such defect in the Common Elements; or

(b) as to any claimed latent defect (but only if such latent defects are due to
substantially improper workmanship or material substantially and materially at
variance with the plans and specifications): (i) as to any Unit and its appurtenant
Limited Common Elements, Sponsor is notified of such defects in writing by the
Unit Owner by certified mail, return receipt requested, within 90 days after the
earlier of the Closing of title to such Unit or the execution and delivery of any lease
to, by, or at the direction of the Purchaser of such Unit, or (ii) as to any Common
Elements, Sponsor is notified in writing by the Board by certified mail, return
receipt requested, within 180 days after the Initial Closing.

Notwithstanding the foregoing, (a) Sponsor shall have no obligation to correct
latent or patent defects in any Unit sold to a Purchaser which was occupied by a third party
prior to such sale, provided Sponsor discloses to such Purchaser that the Unit being
purchased was previously occupied and (b) in the event that a certificate of occupancy,
either temporary or final, shall have been obtained for a Unit scheduled for closing,
Sponsor’s pre-Closing obligations with respect to such Unit shall be deemed to have been
substantially completed. Subject to Sponsor’s continuing obligation to fully complete its
obligations under this Plan or a particular Purchase Agreement following Closing,
Purchaser of such a Unit shall be nonetheless obligated to close title as more fully described
in Section K, “Procedure to Purchase.”

Sponsor, in its sole discretion, shall elect the method of correcting any defect. The
quality of construction and renovations shall be performed in accordance with the practice
of the industry, as determined by Sponsor’s contractor, architect or engineer, in its sole
discretion. On prior notice from Sponsor, the Board and/or the Unit Owner (or other
occupant of a Unit) in question must allow Sponsor, Sponsor’s contractors and/or agents
access to the Building or the Unit in question to inspect and/or correct such defect. Failure
to give such access shall be deemed to void any warranty which Sponsor shall have given
under the terms of this Plan. The Sponsor shall use reasonable commercial efforts to
minimize any disruption to Unit Owners which may be caused by the Sponsor’s efforts to
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correct any construction defects and shall repair any damage to the Premises caused by
such efforts.

Sponsor makes no warranties as to any appliances or fixtures in a Unit, although
the Sponsor will assign to Purchasers under this Plan any written and assignable warranties
in the possession of the Sponsor and which may then be effective with respect to such
appliances or fixtures.

Notwithstanding the limited obligation of Sponsor as described above to
correct defects in its construction of the Common Elements, Units or the Limited
Common Elements, Sponsor assumes no responsibility for and shall not be liable to
repair or replace any of the following: 1. nail pops and ridging on sheet rock walls, 2.
doors sticking due to weather, 3. adjustment of bi-fold doors, 4. bath tile and marble tile
grouting, 5. quarry tile grouting, 6. any condition resulting from normal wear and tear or
natural deterioration or from the normal movement, settlement and/or shrinkage of the
Building and/or Building materials, 7. defects of an insubstantial nature, such as, without
limitation, partial or total loss of any trees, shrubs, bushes or limitation, partial or total loss
of any trees, shrubs, bushes or other landscape improvements, protruding dry wall
fastenings, ridging on gypsum board, lumber shrinkage, door or window sticking due to
weather, door warpage including, without limitation, warpage of the main entrance door
within reasonable tolerances of doors of similar size and weight, slight scratches in plastic
laminate, vitreous china, natural stone, wood, stainless steel or porcelain surfaces,
bathroom finish grouting, walls not square, electrical plates not straight, discoloration or
shrinkage, slight separation between base and floor, 8. 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, 9.
deviations in the level of ceilings, and imperfections in ceiling finished, 10. imperfections
in painting finishes, 11. deviations in the level of a floor, 12. alignment of bathroom
finishes and variation in grouting thickness, air infiltration and water infiltration from
windows in accordance with the Architectural Aluminum Manufacturers Association
Standard A-Z, 13. noise from normal plumbing, heating, ventilating and air conditioning
operation, 14. normal floor noises and creaking, 15. carpet or floor discoloring or
stretching, 16. variations in width, length, thickness, finish or color range of wood flooring,
17. repair of chips, scratches, mars, breaks, dents, cracks or other 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; shower doors; antennaing
fixtures, lenses, baffles and globes; all painted surfaces; all sinks, tubs; basins, water
closets; kitchen cabinets, backsplashes and countertops; vanity tops and cabinets; all tile or
natural stone floors and walls; saddles; all appliances, woodwork, millwork and doors;
mirrors and mirrored doors; all hardware; appliance cabinets and flooring, 18. after the
Initial Closing, paint touch-ups, repair dented appliances, or replace light bulbs, 19.
variations in tone or color of natural stone or variations in tone or color of vanity tops or
other natural stone surfaces, 20. leaching or color variation in color mortar and colored
brick, and dimensional variations in brick joints, and mortar droppings on bricks, 21.
ponding and/or controlled drainage on the roof surface, or 22. cracks in pressure-treated
lumber used or intended for use outside the Building, or 23. cracks or discoloration in
concrete or 24. discoloration to hardware and plumbing finishes, or 25. stains, runs, lumps,
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shags or imperfections in weave in fabric panels, or 26. scratched, dirty or cracked lenses
in light fixtures, or 27. terrace tile or other surface covering not laid flat, or color variation
in tile, mortar, stained tile or other surface covering. Sponsor shall have discharged its
obligation to repair abnormal scratches in plastic laminate, vitreous china, natural stone,
wood, porcelain and metallic surfaces by filling or refinishing, and Sponsor shall not be
obligated to replace such surfaces. Purchasers may experience some or all of these items
and conditions in their Unit, the Common Elements or elsewhere in the Building.
Sponsor has no obligation to correct or repair any of these items and conditions and
shall not be liable to any Purchaser or the Board therefor. If Purchasers and/or the
Board desire to correct, repair or replace any of these items or conditions, to the
extent they can be corrected, repaired or replaced, they will have to proceed by
themselves and/or under any warranties or undertakings assigned to them by
Sponsor at their sole cost and expense.

Except as expressly provided in this Plan, Sponsor has no obligation to correct
or repair any other defect or conditions in the Units, Common Elements or Limited
Common Elements or in any other installations, apparatus, fixtures, finishes,
materials and appurtenances. The foregoing sets forth the entire obligation of
Sponsor to correct or repair any defects or conditions and no other obligation shall
be implied.

The representations, covenants, warranties and other obligations of Sponsor set
forth in this Plan with respect to construction of the Units and Common Elements are solely
for the benefit of Purchasers who acquire title to their Unit from Sponsor. In no event shall
Sponsor have any liability therefore to persons who acquire title to Units from parties other
than Sponsor or to tenants or licensees of Units.

Nothing contained herein shall be construed to render Sponsor liable for
consequential damages (whether based on negligence, or breach of contract, warranty, or
otherwise), it being intended that Sponsor’s sole obligation pursuant to the Plan shall be to
repair or replace, at Sponsor’s option, any defective item of its construction (arising as a
result of substantial and material defects in material or as a result of substantially improper
workmanship) subject to the terms and conditions (and within the time limits) set forth in
this section of the Plan. Subject to such terms and conditions, Sponsor shall renovate the
Premises in accordance with applicable codes, filed plans and specifications (if any) and
the descriptions contained in the Architect’s Description of Property Condition contained
in Part Il of this Plan as Document “B”. The limitations of liability on the part of the
Sponsor described in this Section of the Plan shall not apply with respect to any failure by
Sponsor to perform an obligation imposed upon it by applicable statute or regulation or
arising from Sponsor’s failure to perform its obligations under this Plan. Regardless of any
express or implied limitations upon Sponsor’s construction warranties or other construction
disclaimers set forth in this Plan, the Sponsor is obligated to construct the improvements
in accordance with all applicable codes and filed plans and specifications. Any conflict
between such limitations or disclaimers and Sponsor’s obligation to comply with all
applicable codes and filed plans and specifications shall be resolved in favor of compliance
with such applicable codes and filed plans and specifications.
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Subsequent to the final inspection of a Unit, the Sponsor shall not be responsible
for paint touch-ups, repair of dented appliances, repair of chips, scratches, mars, breaks or
other blemishes in windows, sliding glass doors, screens, electric fixtures and globes,
interior painted surfaces, sinks, tubs, basins, kitchen cabinets and counter tops, vanity tops
and cabinets, medicine cabinets, marble and ceramic tile floors, walls and base marble
saddles, resilient floor tile, kitchen appliances, woodwork and doors; nor shall Sponsor be
responsible for replacement of fluorescent light ballasts, or filters and thermostats for
heating/cooling units.

Housing Merchant Implied Warranty

The Units are not subject to the Housing Merchant Implied Warranty (the “Housing
Warranty”) contained in Article 36-B of the New York General Business Law.

Model Units

Until all Units have been sold under this Plan, the Sponsor and its agents or
representatives shall also have the right to (i) use one or more Unsold Units as a sales office
or model Unit or Units until all Units have been sold; and (ii) erect and maintain one or
more signs at the Premises in connection with the sales or any rental program, which signs
shall be of such design and in such location as Sponsor may determine in its sole discretion.
The Units used for sales marketing purposes may be constructed or renovated, furnished
or decorated by the Sponsor specifically for their intended use as a model Unit or sales
office. Purchasers of such Units should ascertain which fixtures, furnishings and
improvements, if any, are included in the Purchase Price for such a Unit prior to executing
a Purchase Agreement therefor. Purchasers should also thoroughly inspect such Units, as
well as any other selected Units which may have been completed prior to executing a
Purchase Agreement.

Risk of Loss

Risk of loss or damage to a Unit, whether by fire or other casualty, remains with
the Sponsor unless and until legal title to the Unit has been conveyed to the Purchaser, after
which the Purchaser shall bear such risk of loss. In addition, a Purchaser who takes
possession of a Unit prior to Closing assumes the risk of losses which are not covered by
insurance.

Notwithstanding the foregoing, the Sponsor shall not be obligated or liable to repair
any damage from a casualty loss. If the Sponsor does not elect to repair the damage, the
Purchaser may elect within 10 days to cancel the Purchase Agreement whereupon the
Deposit shall be returned to Purchaser and the Purchase Agreement shall be of no further
force or effect. If the Sponsor elects to repair or replace the loss or damage, the Purchase
Agreement shall continue in full force and effect, in which event, the Purchaser shall not
have the right to reject title to the Unit or to receive a credit against or abatement of the
Purchase Price. The Sponsor shall be entitled a reasonable period of time in which to
complete such repairs or replacement. A Purchaser shall not be required to pay the balance
of the Purchase Price unless and until (i) the Unit has been substantially repaired as near
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as reasonably possible to its condition immediately prior to the casualty, (ii) its essential
services (such as gas and electricity) and a reasonable means of ingress and egress from
the Building to the street have been restored and (iii) any condition in the Unit for which a
violation (if any) is noted or issued has been corrected, other than those that are the
obligations of the Purchaser to cure or that are caused by the act or omission of the
Purchaser.

Alterations, Repairs and Improvements

The Sponsor shall not be required to seek or obtain approval of the Board for any
alterations, repairs or improvements which the Sponsor makes or causes to be made to
Units held by it; provided however, that the Sponsor shall only make such alterations,
repairs and improvements in full compliance with applicable laws and regulations.

Certificate of Occupancy

Prior to the Initial Closing, the Sponsor shall cause a subdivision of the Building
into separate Units and obtain a temporary or final certificate of occupancy for the Unit(s)
to be closed.

In New York City, newly-constructed and newly-renovated buildings are
sometimes offered as condominium projects without a final certificate of occupancy
(“FCQO”) covering an entire building, but with only a temporary certificate of occupancy
(“TCO”) and sometimes several successive TCOs. Certificates of occupancy are generally
governed by Section 301 of the NY Multiple Dwelling Law and local building codes and
rules. It is the present intention of the Sponsor to send closing notices for Units covered by
TCO’s and Purchasers will be required to close with a TCO, rather than a FCO in place.
Both TCOs and FCOs are issued by the New York City Department of Buildings (the
“DOB”). A TCO is intended to indicate that the property conforms substantially to the
DOB-approved plans and specifications and to the requirements of all applicable laws,
rules and regulations for the uses and occupancies specified in the TCO. No change of use
or occupancy shall be made unless a new certificate of occupancy is issued. All TCOs have
an expiration date. A TCO typically expires 90 days after the date of issuance. When a
TCO expires and is not renewed, it may be difficult or impossible to buy insurance,
refinance, or sell units. In New York City, it is common for sponsors to commence unit
closings when some or all units are covered by a TCO rather than a FCO. As noted above
in this sub-section, 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. However,
Sponsor (and its principals) make no representation or guarantee that DOB will issue the
FCO within two years, which is the timeframe anticipated by the Multiple Dwelling Law
for issuance of a FCO. NOTWITHSTANDING THE FOREGOING, SPONSOR AND ITS
PRINCIPALS ARE OBLIGATED TO PROCURE THE FINAL CERTIFICATE OF
OCCUPANCY 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.
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Buyers are advised to visit the DOB website for further recommendations when
purchasing a unit in a building that does not have a FCO. A Factsheet on Certificates of
Occupancy is available on the DOB website at:
http://www.nyc.gov/html/dob/downloads/pdf/co_factsheet.pdf

If a final certificate for the entire Building is not obtained by the date of the Initial
Closing, then (a) the Sponsor shall obtain such a final certificate within 24 months after the
date of the Initial Closing (or such longer period as may be allowed by law), subject to
facts, circumstances and conditions beyond the Sponsor’s reasonable control and prior to
the expiration of any effective partial or temporary certificate of occupancy for the Units;
and (b) the Sponsor shall maintain all proceeds from the offering in a special escrow
account as required by General Business Law Sections 352-e(2-b) and 352-h unless: (i) the
Sponsor’s engineer or architect certifies that a lesser amount will be reasonably necessary
to complete the work needed to obtain a final certificate of occupancy, in which case, the
sum exceeding the amount so certified by the Sponsor’s engineer or architect may be
released from the special escrow account; or (ii) the Sponsor deposits with an escrow agent
an unconditional, irrevocable letter of credit; or (iii) posts a surety bond in the amount
certified by the Sponsor’s architect to be reasonably necessary to complete such work; or
(iv) provides other collateral acceptable to the Department of Law. Such letter of credit,
surety bond or other collateral, if any, shall be described in a duly-filed amendment to this
Plan.

Since the Building may be occupied prior to obtaining a final certificate of
occupancy, until such time as a final certificate is issued, Sponsor will be required to
distribute each such occupant a copy of the then-current tenant protection plan required by
the provisions of §28.104.8.4 of the NYC Administrative Code.

In order that the Sponsor not be hindered, delayed or impaired in obtaining a final
certificate of occupancy for the entire Premises, until such time as a final certificate of
occupancy for the entire Premises is obtained, without Sponsor’s prior written consent,
Unit Owners are not permitted to make any alterations to their Units which would hinder,
impair, delay or otherwise adversely affect Sponsor’s ability to obtain such certificate.
Such restriction includes, without limitation, a restriction against any proposed alteration
which would require the filing of a notice or application for a building permit with the New
York City Department of Buildings, except upon compliance with such conditions as may
be required by the Sponsor in its sole discretion.

Obligation to Defend Suits

The Sponsor has the obligations to (a) defend any suits or proceedings arising out
of its acts or omissions and (b) indemnify the Board from and against any judgment
obtained against it by reason of the wrongful acts or omissions of the Sponsor. The Board
shall notify the Sponsor promptly of any such suit and shall cooperate with the Sponsor in
defending against any such suits.
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Condominium Insurance

Sponsor shall initially procure fire and casualty insurance for the benefit of the
Condominium in an amount which the Sponsor believes to be sufficient to replace the
Building in the event of a loss, and in an amount sufficient to avoid co-insurance. The
premiums for such coverage shall be paid by the Unit Owners as a Common Expense. The
types of coverage and estimated cost of premiums for the First Year of Operation are
described in the footnote to the insurance expense item in the Budget contained in this
Offering Plan as Schedule “B.”

Payment of Carrying Charges

The Sponsor shall pay all expenses incurred prior to the Initial Closing in
connection with the establishment and operation of the Condominium, subject to those
closing adjustments with the Board described in the Section of this Plan entitled “Closing
Costs and Adjustments” (Section O). Sponsor will pay all costs and expenses incurred in
connection with the subdivision of the Building, in connection with the sale of the Unsold
Units and establishment of the Condominium and will pay all selling expenses including,
but not limited to, advertising and printing costs of filing this Offering Plan and
amendments hereto and the fees of all sales agents and brokers, if any, retained by the
Sponsor.

From and after the Initial Closing date, the Sponsor shall pay all Common Charges,
Special Assessments, if any, and real estate taxes levied with respect to Unsold Units.
Neither Sponsor nor any Sponsor-designee shall be subject to interest charges or any other
late payment fee with respect to Common Charges or Special Assessments for the Unsold
Units.

Notwithstanding the foregoing, during the VVoting Control Period, Sponsor reserves
the right, in its sole and absolute discretion, to waive (or cause the Board to waive) the
assessment and collection of Common Charges from Purchasers for a period of time prior
to sale of all Units being offered for sale pursuant to the terms of this Plan (the “Waiver
Period”). In the event that Sponsor exercises that right, the following shall apply:

1. During the Waiver Period, Sponsor shall be solely responsible for the timely
payment of all Common Expenses reasonably required to operate the Building (the
“Operating Expenses”) including but not limited to insurance premiums and reserve fund
payments required by lenders, if any. All Operating Expenses payable by Sponsor during
the Waiver Period shall be based upon the actual cost of operating the Building and not
upon estimates set forth in Schedule B — “Projected Budget for First Year of Condominium
Operation”. Such Schedule B will not be deemed to be effective until expiration of the
Waiver Period.

2. During any Waiver Period, Sponsor shall remain obligated to update the

operating budget for the Condominium when and as needed, as provided in the Regulations
as to the same.
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3. The Operating Expenses shall not include real estate taxes regardless of
whether the Unit has been separately assessed. In all instances, each Unit Owner will
remain solely responsible for the payment of the real estate taxes assessed against their
Unit.

4. Sponsor shall file an amendment to the Plan prior to the Initial Closing
indicating that collection of Common Charges will not commence with the beginning of
the First Year of Condominium Operation.

5. Sponsor, in its sole and absolute discretion, may, upon at least 30 days’
prior written notice to Unit Owners, terminate the Waiver Period. Sponsor shall also file
an amendment to the Plan disclosing the expiration of the Waiver Period at least 30 days
prior to such expiration.

6. Upon expiration of the Waiver Period and the commencement of
assessment of Common Charges against the Units, there will not be any assessment over
and above the amount of such Common Charges against Units or Unit Owners for any item
set forth in the approved Condominium budget that is in effect at the time of
commencement of assessment of Common Charges.

Additional Rights Reserved by Sponsor

The Sponsor has reserved the right (fully and freely transferable by it, in its sole
discretion) to install, erect, operate, replace, repair and maintain telephone, television,
radio, computer and any other type of telecommunication equipment, antennae, satellite
dishes, lines and other connections on the roof, facade or other Common Elements of the
Building. In furtherance of such right, the Sponsor and/or its designee, assignee, licensee
or other transferee shall have an easement to use the Common Elements and Limited
Common Elements for any lawful purposes, specifically including, but not limited to,
installation, operation, maintenance, repair and replacement of telecommunication
equipment, lines and other connections on the roofs and fagcade of the Building for use by
the Sponsor or by any designee, assignee, licensee or other transferee of Sponsor’s rights
with respect thereto. Such equipment, lines and/or other connections may, but need not, be
for the benefit of the Building or Unit Owners and such easement rights shall not be subject
to any rules, restrictions, fees or other charges by the Condominium or any Unit Owner.
Sponsor shall not exercise any of the foregoing rights in such a manner as to block the light
or air of any other Unit Owner. To the extent that any such equipment is not provided, in
whole or in part, for the benefit of or use by the Condominium or one or more Unit Owners,
the following shall apply to such equipment: (a) Sponsor shall be responsible for all costs
associated with such equipment, including, without limitation, additional insurance
premiums, if any, resulting directly from such equipment; (b) Sponsor will indemnify the
Condominium for any liability (other than any claim for consequential damages) that
directly arises from use of the equipment; and (c) the easements associated with such
equipment shall be subject to the requirements of applicable provisions, if any, of the New
York Real Property Tax Law.
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Miscellaneous

No obligations of Sponsor under this Offering Plan or any Purchase Agreement
shall survive the closing of title to a Unit except as expressly set forth in the Offering Plan,
the Purchase Agreement or as otherwise required by the General Business Law or other
applicable law. When the Sponsor no longer exercises voting control of the Board, all of
the Sponsor’s obligations pertaining to the Common Elements or Limited Common
Elements shall be enforceable only by the Board and not by one or more of the individual
Unit Owners, jointly or severally.

In the event that (a) the Board or any Unit Owner commences any action or
administrative proceeding against Sponsor and/or any Sponsor principals, alleging any
cause arising under or relating to the provisions of this Plan or (b) Sponsor commences an
action against the Board or any Unit Owner to enforce Sponsor’s rights or privileges arising
under or relating to the provisions of this Plan, then, in the event that Sponsor is successful
in defending against such claims or in prosecuting its own claims, it shall be entitled to
recover the reasonable amount of attorneys’ fees and expenses incurred by it in such
defense or prosecution.

In the event of the dissolution or liquidation of the Sponsor, or the transfer of (a)
ten or more Units or (b) 20% or more of the Units, whichever is less, the principals of the
Sponsor shall provide financially responsible persons who will assume the status and all of
the obligations of the Sponsor under the Plan, applicable laws or regulations, with respect
to the Unsold Units.

Rights of Sponsor-Designees

The Sponsor shall have the right, from time to time, to designate in writing Persons
to hold title to one or more Unsold Units and to acquire the rights and privileges of the
Sponsor under the By-Laws. In that event, solely with respect to the Units owned by such
designee, such Sponsor-designees shall have those rights and privileges to the same extent
as Sponsor, unless otherwise limited or restricted in such designation. In the event that the
Sponsor makes a bulk sale of all or some of its Unsold Units, the transferee, as a successor
sponsor, shall be bound by Sponsor’s representations, if any, in this Plan regarding its
commitment to sell Units.
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Q. CONTROL BY THE SPONSOR

The Condominium is governed generally by the Board. The initial Board shall
consist of two members designated initially by the Sponsor. Such initial Board members
shall be Sorabh Maheshwari and Justin Ehrlich, both of whom are principals of the
Sponsor. At the first annual meeting of Unit Owners, members of the Board shall be
elected by Unit Owners and the original two members designated by the Sponsor shall
resign. The Sponsor will call the first annual meeting of Unit Owners on a date which is
the earlier to occur of approximately (a) 180 days following the Initial Closing or (b) 30
days after expiration of the Sponsor Control Period (defined below). At such meeting, all
of the Unit Owners, including the Sponsor, shall elect a new Board, which shall consist of
five members. In addition to its limited right to exercise voting control of the Board, as
more fully described in this Section, as owner of the Unsold Units the Sponsor shall have
the right to vote on the same basis as other Unit Owners for members of the Board, subject
to the special provisions described in this Section.

The Sponsor shall have the right to exercise voting control of the Board until such
time as the aggregate Common Interests appurtenant to all Unsold Units constitute less
than 25% of the aggregate Common Interests in the Condominium (the period from the
Initial Closing until such time being referred to as the “Sponsor Control Period”). The
“right to exercise voting control” shall mean that Sponsor shall have the right to nominate
or designate a majority of the Board members, or, in this case, three of the five Board
members. In addition, following expiration of the Sponsor Control Period, so long as the
Sponsor owns a Unit, it shall be entitled to designate one of the five Board members. An
Owners” meeting will be held to elect a new Board within 30 days after the end of the
Sponsor Control Period. So long as the Sponsor (or its designees) owns any Units, it shall
be entitled to designate at least one member of the Board. Except as expressly provided
otherwise, the rights described in this Section are not intended to restrict the voting rights
of the Sponsor in its capacity as a Unit Owner. As a result, during the Sponsor Control
Period, there may be non-Sponsor members of the Board, if they are elected by the Unit
Owners (including the Sponsor, which shall be entitled to cast its votes as a Unit Owner)
or if they are designated by the Sponsor pursuant to its right to exercise voting control of
the Board.

So long as the Sponsor exercises voting control of the Board, the Sponsor will be
able to control the maintenance and operation of the Premises, and the services to be
provided to Unit Owners. It shall determine the amount of Common Expenses upon which
Common Charges are substantially based and whether available working capital funds or
other reserves are used to defray projected increases in the Common Charges. However,
so long as the Sponsor exercises voting control of the Board, the Board will not use working
capital funds to reduce the projected Common Charges below the amounts set forth in this
Plan, unless a majority of the remaining Unit Owners affirmatively vote to do so.

So long as Unsold Units represent at least 25% of the aggregate Common Interests,
but in no event longer than five years after the date of the Initial Closing, whichever occurs
sooner, the Board may not, without the prior written consent of Sponsor (which may be
given or withheld in its sole discretion): (a) make, permit, or consent to any addition,
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alteration, improvement or change in or to the Limited Common Elements, Special
Common Elements or any Unit, (b) assess any Common Charges for the creation of,
addition to or replacement of all or part of a reserve, contingency or surplus fund, (c) enter
into any service or maintenance contract, (d) borrow money on behalf of the Condominium
or Unit Owners, (e) exercise a right of first refusal to purchase a Unit, (f) increase or
decrease the number, or change the type of employees of the Condominium or the Board
from those set forth in the “Notes to Schedule B” of this Plan, or (g) change or increase or
decrease the services or operating expenses as set forth in the “Notes to Schedule B” except
as required to reflect normal annual increases in operating expenses; provided however,
that Sponsor will not exercise its veto power over expenses (i) described in Schedule “B”
of the Plan or (ii) required in order to (A) comply with applicable laws or regulations, (B)
remedy any notice of violation, (C) remedy any work order by an insurer of the Common
Elements or (D) correct a condition of the Common Elements which presents an imminent
risk to the health or safety of occupants of the Premises. Subject to the foregoing, Sponsor
shall have the right to withhold its consent to any of the foregoing actions.

Because Sponsor has the right to exercise voting control of the Board until the
aggregate Common Interests appurtenant to all Unsold Units constitute less than
25% of the aggregate Common Interests in the Condominium, since Sponsor has no
obligation to sell more than 15% of the Units and it is not limiting conditions under
which it will rent rather than sell Units, Sponsor will be able to control the Board
indefinitely and non-Sponsor Unit Owners may never gain voting control of the Board
and, therefore, may never gain effective control and management of the
Condominium.
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R. BOARD OF MANAGERS
Members of the Board and Officers of the Condominium

The initial Board shall consist of two members, each of whom shall be designated
by the Sponsor. Such initial Board members shall be Sorabh Maheshwari and Justin
Ehrlich, both of whom are principals of the Sponsor.

The first annual Unit Owners’ meeting shall be held on a date which is the earlier
to occur of approximately (a) 180 days following the Initial Closing or (b) 30 days after
expiration of the Sponsor Control Period. Beginning with the Board elected at the first
annual Unit Owners’ meeting, there shall be five Board members. At each annual meeting,
an election shall be held for such five members of the Board, subject to Sponsor’s right to
exercise voting control thereof and to designate as least one Board member, as more fully
set forth in Section Q of this Plan, entitled “Control by Sponsor”. Members of the Board
must be at least 18 years of age to be eligible to serve on the Board and are required to be
Unit Owners (or else principals or designees of Unit Owners). Board members shall serve
for one year each.

The By-Laws do not require that a majority of the Board must be Owner-occupants
or members of an Owner-occupant’s household who are unrelated to the Sponsor and its
principals. As aresult, owner-occupants and non-resident Unit Owners, including Sponsor
as to the Unsold Units, may have an inherent conflict of interest on how the Condominium
should be managed because of their different reasons for purchasing or holding Units, i.e.,
purchase as a home as opposed to as an investment.

As to all matters coming before a Unit Owners’ meeting, each Unit Owner shall be
entitled to one vote for each .01% of Common Interest appurtenant to his or her Unit.
Voting shall be on a non-cumulative basis.

Subsequent annual meetings shall be held on or about the same date of each year
thereafter. Special meetings may be called at any time by an officer of the Condominium
or a majority of the Board.

Members of the Board shall receive no compensation for their service as such. Any
member of the Board may be removed with or without cause upon the affirmative vote of
Unit Owners representing at least 75% of the aggregate Common Interests present at any
meeting of the Unit Owners held for such purpose; provided however, that members
elected or designated by the Sponsor, or its designee, can only be removed by the Sponsor
or its designee, as the case may be, whether for cause or no cause; provided however, that,
to the extent provided by law, a Board member elected or designated by Sponsor may be
removed by the Board for cause. Any member of the Board who has been designated or
elected by the Sponsor (or a Sponsor designee) and who thereafter resigns, dies or is
removed, may be replaced only by the Sponsor, or its designee, as the case may be. Other
than members elected or designated by Sponsor or its designee, no member who was a Unit
Owner at the time of his or her election shall continue to serve on the Board after he or she
ceases to be a Unit Owner or a principal or designee of such Unit Owner.
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The principal officers of the Condominium shall be the President, Vice-President,
Secretary and Treasurer, each of whom shall be elected annually by the Board and may be
removed, with or without cause, upon the affirmative vote of the majority of the members
of the Board. The President shall be the chief executive officer of the Condominium. The
Vice-President may act in the place and stead of the President whenever the President is
absent or otherwise unable to act. The Secretary is responsible for keeping the minutes of
all meetings of the Unit Owners and of the Board, and he or she shall maintain the books
and records of the Condominium. The Treasurer shall have responsibility for funds of the
Condominium and is responsible for reviewing financial records and books of account.

Powers and Duties of the Board

The Board may act upon the affirmative vote of a plurality of its members present
at a meeting duly called and at which a quorum is present. Subject to the restrictions
summarized in the section of this Plan entitled “Control by the Sponsor” (Section Q), the
following is a non-exclusive list of certain of the rights, powers and duties incident to the
administration of Condominium affairs, which the Board has pursuant to the By-Laws:

1. adopt an annual budget to cover the cost of Common Expenses (Subject,
however, to the restrictions and conditions relating to special allocation of the Common
Expenses among the Units as more fully described below in this Section and elsewhere in
this Plan);

2. determine and levy special assessments for certain capital improvements or
extraordinary repairs or replacements not covered by existing reserves or insurance
proceeds;

3. determine and levy Individual Expense Charges;

4, maintain, care for, preserve and restore the Common Elements;

5. open and maintain bank accounts on behalf of the Board;

6. enforce the terms, conditions and provisions of the By-Laws and Rules and

Regulations which the Board may, from time to time, make or amend in accordance with
the provisions of the By-Laws;

7. employ, hire and discharge persons to carry out certain of the management
and/or maintenance responsibilities of the Board;

8. acquire Units in foreclosure or as a result of abandonment and to vote as the
Unit Owner of such Unit and take all steps necessary and appropriate to re-sell such Units;
provided that the Board shall not exercise the foregoing right unless Units Owners
representing at least 80% of the Common Interests shall have approved such action;

9. make certain alterations, additions and improvements to the Common

Elements that from time to time may be deemed necessary and proper; provided, that, if
the proposed cost of such addition, alteration or improvement exceeds $100,000 (or
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$250,000 for any series of additions, alterations or improvements), the Board shall make
such additions, alterations or improvements only with the approval of Unit Owners holding
a majority of the Common Interests in the aggregate;

10.  borrow money on behalf of the Unit Owners when required in connection
with the operation, care, preservation, improvement or restoration of the Common
Elements, provided however, that (i) the consent of Unit Owners representing at least
66%:% of the aggregate Common Interests is obtained at a meeting duly-called and held for
such purpose for borrowing of any amount in excess of $20,000; and (ii) no lien to secure
repayment of any amount borrowed may be created against any Unit or the Common
Interest appurtenant thereto without the prior written consent of the Unit Owner of such
Unit;

11. accumulate reserves for capital replacements, improvements or for such
other purposes as the Board may in its discretion deem appropriate; and

12. consider and, if appropriate in its judgment, take such actions, make such
determinations and give such consents or approvals on behalf of the Unit Owners, as and
to the extent permitted, authorized or required pursuant to the Declaration.

13. In connection with its right to assess Common Charges against Unit
Owners, it should be noted that, the Board has the right to allocate Common Expenses
among the Units other than in accordance with their respective Common Interests, based
upon projected benefit to, usage by and/or applicability to a particular Unit Owner or to a
category of Units. If the Board has reasonable basis to believe that a particular Common
Expense should be specially allocated or re-allocated among Unit Owners, it reserves the
right to do so, in the exercise of its business judgment (subject, in any event, to restrictions
set forth in the By-Laws against doing so in a manner which adversely affects the Sponsor
or its designee. See also, Section P, “Rights and Obligations of Sponsor”). Any dispute
between or among Unit Owners relating to the proper allocation of any Common Expenses
among the Units shall be resolved by arbitration in accordance with the By-Laws. Pursuant
to Article 15 of the By-Laws, the parties to any dispute required or permitted to be resolved
by arbitration pursuant to the terms of the Condominium Documents may, by written
agreement, vary any of the provisions of the By-Laws with respect to the arbitration of
such dispute or may agree to resolve their dispute in any manner, including, without
limitation, the manner set forth in Section 3031 of the New York Civil Practice Law and
Rules and known as “New York Simplified Procedure for Court Determination of
Disputes.”

Liability of Members of the Board, Officers and Unit Owners; Indemnification

Except as otherwise expressly provided in this Section or Section P, “Rights and
Obligations of Sponsor”, neither the Board nor its members or officers shall have any
liability to the Unit Owners in the management, supervision or operation of the
Condominium, except that individual members of the Board and officers will be liable for
their own willful misconduct, gross negligence or acts or omissions done in bad faith. The
Unit Owners shall jointly and severally indemnify each and all of the members of the Board
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against any liabilities, claims or expenses arising from the acts or omissions of a member
of the Board which is within the scope and in the course of performance of his or her duties
as a member of the Board, except in instances of willful misconduct, gross negligence or
bad faith of such Board member. Such liability of the Unit Owners to the members of the
Board is limited as to each Unit Owner to such proportion of the total liability as is equal
to his or her Common Interest.

The By-Laws authorize the Board to obtain and maintain officers’ and directors’
liability insurance, or its equivalent, against losses due to the wrongful acts or omissions
of members of the Board in performance of their duties. The cost of such insurance is a
Common Expense and has been included in the proposed budget for the first year of
operation (see Schedule “B”).

The Unit Owners shall be jointly liable (but not severally liable) for any contract,
agreement or commitment made by the Board within the scope of its authority. The
liability, if any, of each Unit Owner shall be limited to such proportion of the total liability
as is equal to his or her Common Interest.

Each Unit Owner shall indemnify the Board and the other Unit Owners for all
claims, actions and expenses incurred because of any act or omission of such Unit Owner,
its agents, contractors or employees. The Board will indemnify the Unit Owners against
all claims, actions and expenses arising out of any occurrence in the Limited Common
Elements that is caused by any act or omission by the Board, its agents, contractors and
employees.

Reports and Notices by Board to Unit Owners

The Board may, but shall not be required to, cause to be furnished to each Unit
Owner not less than annually, within four months after the close of the fiscal year of the
Condominium, a balance sheet and profit and loss statement prepared by a certified public
accountant as well as a statement describing any taxable income attributable to the Unit
Owner. The Board shall provide Unit Owners (one per Unit) with notice of each meeting
of the Unit Owners. Notices of each annual meeting or any special meeting of the Unit
Owners, stating the time and place where the same is to be held, shall be delivered
personally or by mail to each Unit Owner of record as of the date immediately prior to such
notice, at least 10 days but not more than 50 days prior to the scheduled meeting date.

Amendment of By-Laws

The By-Laws, or any provision thereof, may be amended upon the affirmative vote
of Unit Owners representing at least 66%:% of the aggregate Common Interests; provided
however, that no amendment which adversely affects or impairs (i) the rights of the
Sponsor, or a Sponsor-designee, (ii) the permitted use of any Unit or (iii) the validity or
priority of the interest of any Unit Owner or any Permitted Mortgagees, may be adopted
without the express written consent of the Sponsor or affected Unit Owner, or Permitted
Mortgagees, respectively. The By-Laws and the Rules and Regulations may not be
amended or modified so as to amend the manner in which such documents may be amended
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or to affect the rights of obligations of the Sponsor (or Sponsor-designee), unless Sponsor
consents thereto. In addition, the provisions of the By-Laws relating to each Unit’s
Common Interest may not be amended without the prior written consent of every Unit
Owner affected by such amendment.

Miscellaneous

Any Unit Owner, or his or her representative, may inspect the books and records of
the Board at the office of the Managing Agent (or such other place within New York
County as the Managing Agent may designate), during normal business hours, by
appointment only.

Termination of the Condominium

The Condominium may be terminated and the Premises withdrawn from the
provisions of the Condominium Act, upon the affirmative vote of Unit Owners representing
at least 80% of the Common Interests. The Sponsor shall not vote for such termination and
withdrawal unless Unit Owners representing at least 80% of the Common Interests,
exclusive of the Sponsor, vote to do so. In the event that the Premises is withdrawn from
the provisions of the Condominium Act, the Premises shall be subject to an action for
partition by any Unit Owner or any lienor as if owned in common, in which event, the net
proceeds of the sale shall be divided among all Unit Owners in proportion to their
respective Common Interests after first applying the share of the net proceeds of such sale
otherwise payable to any Unit Owner to the payment of any liens on its Unit, in order of
priority of such liens.

A copy of the Declaration and By-Laws is included in Part Il of this Plan as
Document E. Prospective Purchasers of Units should review the complete provisions of
the Declaration and By-Laws in order to determine the rights, obligations, privileges and
benefits of the Unit Owners and the Board.
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S. RIGHTS AND OBLIGATIONS OF UNIT OWNERS AND THE BOARD
Easement Rights

Each Unit Owner shall have certain easement rights with respect to the Limited
Common Elements and Units of other Unit Owners. As more fully described in the
Declaration (See Part Il, Document “E”), each Unit Owner will have an easement over or
upon the Unit of another Unit Owner or the Limited Common Elements (i) as to any
encroachment resulting from construction, re-construction, renovation, settling, shifting or
repair of the Building; (ii) in order to make necessary repairs to the Unit or facilities therein;
and (iii) for installation and maintenance of telephone and utility lines. Unit Owners each
also have an easement for the exclusive use, maintenance and repair of their respective
Limited Common Elements, if any.

Each Unit Owner will be subject to an easement in favor of the Board (and its
designees) to maintain and repair (a) the Common Elements and (b) Limited Common
Elements within such Unit which serves other Units. The Board and Unit Owners each
have an easement in common with all other Unit Owners for ingress and egress necessitated
by an emergency. Easements between Unit Owners also include a right of access for the
Managing Agent, the right to use adjacent sidewalk areas, the right to install and maintain
utility lines and the right to maintain refuse containers.

Unit Owners shall not be entitled to any (a) reduction, offset or abatement in
Common Charges or Special Assessments or (b) any other consideration as a result of the
exercise of easement rights by other Unit Owners or the Board.

Use of Units

Each Unit Owner is permitted and required to use and occupy their Unit and
Limited Common Elements in accordance with applicable laws, the Declaration and the
By-Laws and the Rules and Regulations, as the same may from time to time be modified
or amended.

The Units may be used for residential dwelling purposes in accordance with the
certificate of occupancy for the Building, applicable zoning and other Legal Requirements.

In addition to the foregoing requirements, Unit Owners are entitled and required to
use their Units for residential purposes or any “home occupation” use permitted by Legal
Requirements, the Condominium Declaration and By-Laws and compatible with the high
standards of the Premises. No Unit may be used for any illegal or offensive purpose. The
Rules and Regulations currently allow household pets to be kept by Unit Owners in
accordance with the following provisions:

Unit Owners shall be permitted to keep animals as pets provided that any
pet does not interfere with the use and enjoyment of the Building by the
other Unit Owners. In no event shall animals be permitted in any of the
public portions of the Building unless carried or on a leash. Each Unit
Owner who keeps an animal in the Building shall indemnify the Board and
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hold it harmless against any loss of liability of any kind or character
whatsoever arising from or as a result of having an animal in the Building.
Notwithstanding the foregoing, the Board shall have the right to limit the
number of animals kept by a Unit Owner or to prohibit any animal which
the Board determines to be interfering with the use and enjoyment of the
Building by the other Unit Owners.

However, prospective Purchasers should note that the Rules and Regulations may
be amended to prohibit pets and if so amended, all Unit Owners will be required to comply
with such prohibition. In addition, the Board reserves the right to require any Unit Owner
to remove any pet which creates a nuisance for other residents of the Premises. The Rules
and Regulations may be amended from time to time by the Board, provided that copies of
such amendments are furnished to each Unit Owner prior to the time that they become
effective.

Notwithstanding the foregoing, the Sponsor or Sponsor-designee may, without
obtaining the consent of the Board or the other Unit Owners, allow anyone or more Unsold
Units to be used for (a) a model unit and sales and/or promotion office in connection with
the sale and/or rental of the Unsold Units or (b) for any other purpose, subject only to
compliance with the applicable laws and the then-current certificate of occupancy for the
Premises. Sponsor or Sponsor-designee shall have the right to change the use of Unsold
Units as long as the zoning for the Premises and the then-current certificate of occupancy
for the Premises permits the proposed use or if the Sponsor amends the certificate of
occupancy to so permit.

Form of Ownership Entity

Units may be owned individually, or in the name of a corporation, partnership or
any other legal entity selected by the Purchaser and which is allowed by law to hold title
to real property in the State of New York. A Unit owned or leased by an individual,
corporation, partnership, fiduciary, or other entity may be occupied only by said individual,
or by a designated officer, director, stockholder, or employee of such corporation, or by a
designated partner or employee of such partnership, or by said fiduciary (including
designated officers, directors, stockholders, or employees of corporate fiduciaries), or by
the beneficiary of said fiduciary, or by a principal or designated employee of such other
entity, respectively, or by Family Members or guests of any of the foregoing. Within 30
days after a Unit is acquired by one other than an individual, such non-individual owner
shall notify the Managing Agent of the name of the officer, director, stockholder, partner
or employee designated by such owner to occupy its Unit. The person so designated may
be changed from time to time by the non-individual owner by similar written notice to the
Managing Agent. However, all designees must be bona fide officers, directors,
stockholders, partners or employees of the non-individual owner.

Window Guards

Unit Owners must notify the Managing Agent in writing when at least one child
under the age of 11 years lives or resides (even temporarily) in the Unit. Each Unit
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Owner shall install, at the Unit Owner’s expense, the required window guards in all
windows of the Unit and shall not remove them until permitted by law in any event,
without the full knowledge of the Managing Agent.

Transfer or Mortgage of Units

Prior to a Purchaser’s Closing and for a period of one year from the Closing
Date, a Purchaser is prohibited from advertising or otherwise offering, promoting or
publicizing the availability of a Unit for sale or lease or otherwise consummating such
a sale or lease. Thereafter, a Unit may be rented, sold or otherwise transferred (including
without limitation by gift) by a Unit Owner, provided however, that the tenant or transferee
of such Unit agrees to comply with the applicable provisions of the Declaration, By-Laws,
and the Rules and Regulations. As more fully noted below, each Unit is subject to a lien
for non-payment of charges due to the Condominium by a Unit Owner; such lien is not
affected by a sale of the Unit. A Unit Owner may deliver a mortgage or other security
interest in his Unit to a bank or other institutional lender as collateral security for a loan,
whether for the purpose of purchasing or improving such Unit or for any other lawful
purpose, subject only to giving notice of such transaction to the Board and so long as such
Unit Owner is not then in default in payment of Common Charges or other sums due to the
Condominium or Board. A Unit Owner may also receive and hold a purchase money
mortgage on a bona fide resale of such Unit Owner’s Unit, provided that the Board is first
notified of such transaction.

The Board, on behalf of all Unit Owners, shall have a right of first refusal with
respect to any proposed sale or lease or other transfer of a Unit, except as to Unsold Units
owned by the Sponsor or Sponsor-designee, as to which there is no such right of first refusal
or other restriction. Such right of first refusal requires that the Board be given the
opportunity in writing to meet any offer to purchase, otherwise acquire or lease from a Unit
Owner on the same terms and conditions as are proposed by a third party. Unless the Board
expressly elects to exercise such right within 30 days after it has received a complete notice
of the Unit Owner’s intention to do so, the Unit Owner may consummate its transfer to the
third party. Unless the Unit Owner closes such sale, transfer, lease or mortgage in
accordance with the terms stated in the contract or lease appended to such notice within 90
days after notice from the Board of its election not to exercise its right of first refusal, such
Unit Owner will again be required to offer the Board another right of first refusal as
provided above. The Board may require the payment of a fee or other charge, in
consideration for a waiver of its right of first refusal.

In the event that the Board exercises its right of first refusal, it shall be obligated to
close on such acquisition within 90 days after such exercise; provided however, that the
Board may not exercise its option to purchase or lease any Unit, pursuant to the foregoing
right of first refusal, unless those Unit Owners owning Units representing a majority of the
aggregate Common Interests affirmatively vote in favor thereof, in person or by proxy, at
a meeting of Unit Owners at which a quorum of Unit Owners is present. If approval is
given, the Board may assess each Unit Owner (other than the selling or leasing Unit
Owner), in proportion to his or her Common Interest, an amount necessary to effectuate
the purchase or lease. In the event that the Board elects to exercise its right of first refusal,
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it shall be required to close on such acquisition of title to the Unit within 90 days after it
shall have given notice to the Unit Owner of such exercise.

In exercising its right of first refusal, the Board may not discriminate against any
person on the basis of race, creed, color, national origin, sex, age, disability, marital status
or other grounds prohibited by law.

Notwithstanding the foregoing, any Unit Owner may sell or lease his Unit to Family
Members, or may devise it by will, or have it pass by intestacy, without complying with
the restrictions described above; provided however, that each succeeding Unit Owner shall
be bound by, and such Unit shall be subject to, such restrictions. In addition, any Unit
Owner that is not a natural person may sell, transfer, lease, or convey its Unit to a related
or controlled entity without complying with such restrictions, provided however, that each
succeeding Unit Owner shall be bound by, and his or her Unit shall be subject to, such
restrictions, as more particularly set forth in the By-Laws.

Each Unit Owner may mortgage his or her Unit, provided that, with respect to Units
other than Unsold Units, said Unit Owner first complies with the conditions set forth in the
By-Laws, including the requirements that: (a) the Board is notified in writing of the making
of such mortgage and is given a copy thereof; and (b) the Unit Owner making such
mortgage is not in arrears for Common Charges and first satisfies all other unpaid liens
against his Unit, other than mortgages placed on his Unit in compliance with the applicable
provisions of the By-Laws for Permitted Mortgages. Sponsor or Sponsor-designee, as the
Owner of Unsold Units, shall have the right to mortgage such Units without any restriction
or limitation. If required by the Sponsor, the Board shall agree in writing to provide a
mortgagee or prospective mortgagee of an Unsold Unit with an estoppel certificate and
such additional notices as such mortgagee may require.

In addition, the Board may require the payment of a fee or other charge from Unit
Owners (including the Board, if it owns any Units, but excluding the Sponsor or Sponsor-
designee) who sells or otherwise transfer their Units in an amount to be determined by the
Board to reimburse it for the fee charged by the then-Managing Agent or counsel to the
Board for its services performed in connection with processing the application for the sale
or lease of their Unit.

Each conveyance of a Unit by a Unit Owner shall include, as part of the property
to be conveyed, such Unit Owner’s: (i) Common Interest, (ii) undivided interest in any
Units acquired by the Board from Unit Owners (or the proceeds received at a foreclosure
or other judicial sale of a Unit), and (iii) undivided interest in any other assets of the Unit.
In addition, title to a Unit may not be conveyed unless all unpaid Common Charges and
liens against such Unit (other than certain Permitted Mortgages described in the By-Laws)
are paid and satisfied at or prior to closing. At the time of acquisition of a Unit and as a
condition thereof, the new Unit Owner shall be required to execute, acknowledge and
deliver a Power of Attorney in favor of the Board and the Sponsor.

The lease for any Unit (other than an Unsold Unit or a Unit leased to a member of
such Unit Owner’s Family Members) shall be in the form of apartment lease then approved
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by the Real Estate Board of New York, Inc., except for such changes thereto as are provided
in the By-Laws or permitted by the Board and shall include provisions by which (a) such
lease is subject and subordinate to the Declaration and any amendments thereto and (b) the
lessee expressly agrees to abide by the Condominium Rules and Regulations.

The foregoing restrictions and limitations on the right to sell or lease a Unit may be
modified or supplemented in the future, provided that the provisions in the By-Laws for
amending same are followed. However, no restriction or limitation may be placed upon the
sale, transfer, lease or mortgaging of Unsold Units or Units acquired by a Permitted
Mortgagee in foreclosure or by deed in lieu of foreclosure of a Permitted Mortgage.

Upon the sale by an Owner of any Unit, the purchaser of such Unit shall be required
to pay unpaid Common Charges assessed against such Unit prior to his or her acquisition,
except that a Permitted Mortgagee acquiring title to a mortgaged Unit or a purchaser at a
first mortgage foreclosure sale shall not be liable, and such mortgaged Unit shall not be
subject to a lien, for the payment of any Common Charges assessed subsequent to the
recording of such Permitted Mortgage and prior to the acquisition of title to such Unit by
the Permitted Mortgagee or a purchaser at said sale. In the event that the Board forecloses
its statutory lien on any Unit for unpaid Common Charges and the net proceeds of the
foreclosure sale shall not be sufficient to pay such unpaid Common Charges, or if such
Unit is acquired by a Permitted Mortgagee or purchaser at a mortgage foreclosure sale,
then, in either event, the defaulting Unit Owner shall remain personally liable for the
balance of such unpaid Common Charges. The Board shall have the right to assess such
unpaid balance amongst Unit Owners of record at the time that the same is levied.

Maintenance and Repair of and Alterations to Units

Unit Owners shall have exclusive responsibility for the repair and maintenance of
their own Units including the appliances, furnishings, fixtures and equipment and windows
therein. Each Unit Owner shall keep his or her Unit in a safe, clean and first-class condition,
order and repair, shall make or perform all such work necessary in connection therewith
and comply with all laws, ordinances and regulations of any governmental authority. In the
event that an Owner fails, neglects or refuses to make any maintenance or repair necessary
to protect any portion of its Unit or fails to comply with the laws, ordinances and
regulations of any governmental authority, the Board shall have the right to perform such
maintenance or repair upon at least 15 days’ written notice to the Unit Owner (except for
emergency situations, in which event no notice shall be required).

No Unit Owner shall make any structural addition, alteration or improvement in or
to its Unit (or any structural or non-structural addition, alteration or improvement in or to
any Common Element or Limited Common Element or which affects any Unit other than
the Unit Owner’s Unit) without the prior written consent thereto of the Board, which
consent shall not be unreasonably withheld nor delayed. If such consent is not given within
21 days following receipt of all necessary supporting documentation by the Board or its
designees, provided that the Unit Owner shall have given the Board at least 14 days written
notice of such failure and such failure is not cured within such 14-day period, the Board
shall have been deemed to consent to the proposed addition, alteration or improvement.
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With respect to any and all structural and non-structural additions, alterations and
improvements, a Unit Owner shall: (a) make and perform any such additions, alterations
or improvements in compliance with all applicable rules, regulations and laws; (b) obtain
all necessary permits and approvals therefor; (c) pay for the cost of such improvements,
including, without limitation, such architectural, engineering and/or other costs as the
Condominium may incur in connection with a review of proposed alterations; (d) hold the
Board harmless from any claims, losses or expenses incurred by reason of such repairs,
alterations or improvements; (e) obtain such insurance coverage of types and amounts
prescribed by the Board; and (f) deliver to the Board promptly upon completion of such
work, final “as built” plans. A Unit Owner shall be required to execute such documents as
the Board may require in order to incorporate the foregoing or other restrictions, including,
without limitation, an alteration agreement in such form and substance as the Board may
determine from time to time, which agreement may, among other provisions, require that
the Unit Owner deposit a specified amount of money in order to secure the due performance
by the Unit Owner of the proposed changes.

Unit Owners shall have the right to make non-structural alterations, additions or
improvements to their Units upon prior written notice to the Board. All such work to be
performed by or for a Unit Owner must be done in conformity with all applicable laws,
rules and regulations and the Unit Owner shall obtain all required permits and approvals
therefor and perform all work at its own cost and expense.

The foregoing restrictions are not applicable to the Sponsor or its designee, each of
whom may make alterations, additions, improvements and repairs (structural and non-
structural) to their Units without notice to or approval of the Board, provided only all
applicable laws are complied with and the structural integrity of the Building is not
adversely affected thereby.

Notwithstanding the foregoing provisions, until such time as the Sponsor shall have
obtained a final certificate of occupancy for the entire Premises, no Unit Owner may make
any alterations to his or her Unit, or make application for permission to, or file other notice
with, the New York City Department of Buildings (as required in order to make such
alterations) without the express prior written consent of the Sponsor. Such consent may be
withheld or conditioned as the Sponsor may determine in its sole discretion, in order that
Sponsor’s undertaking to obtain such a final certificate of occupancy will not be hindered,
impaired or delayed.

At the request of Sponsor or its designee, the Board will execute any application or
other documents required to be filed with any governmental authority having or asserting
jurisdiction in connection with any such addition, alteration, improvement, or repair
proposed to be made to their Unit. The Board must execute any application or such other
documents within five business days of such request. Should the Board fail to do so within
that period, the Sponsor shall have the authority to sign such documents on behalf of the
Board. The Board shall execute a power of attorney coupled with an interest in favor of the
Sponsor to enable the Sponsor to sign such documents.
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Maintenance, Repairs and Replacement
of and Alterations to Limited Common Elements

Ordinary repairs, maintenance and replacements of and to Limited Common
Elements are the responsibility of the Owner of the Unit to which such Limited Common
Element is appurtenant. Capital replacements or other major repairs to Limited Common
Elements shall be performed by and at the expense of the Condominium, unless the need
for such replacements or repairs are the result of the wrongful acts or omissions of a Unit
Owner, in which event such Unit Owner shall reimburse the Condominium for the cost of
such remedial work. Consequently, in the event of a leak from a roof terrace or other
terrace or balcony constituting a Limited Common Element appurtenant to a Unit, which
causes damage to such Unit or another Unit, the Unit Owner of the Unit to which such
terrace or balcony is appurtenant shall be liable for such damage, unless the cause of such
damage is a structural component or other Common Element, for which the Condominium
shall be liable. Similarly, the Unit Owner of a Unit to which such terrace or balcony is
appurtenant is responsible for maintaining the drains in such terrace or balcony free of
leaves and other debris. The cost of any damage caused by the Unit Owner’s failure, neglect
or refusal to perform such maintenance or repairs shall be the responsible of the Unit
Owner. The Condominium shall be responsible for maintaining or repairing portions of a
drain which constitute structural elements thereof and therefore Common Elements. Unless
the proximate cause of any such damage are the result of wrongful acts or omissions of a
Unit Owner (in which event, such Unit Owner shall be responsible for the cost of such
repairs or replacement), the cost of such repairs or replacement shall be a Common
Expense.

No structural or non-structural alterations shall be made by a Unit Owner to a
Limited Common Element except with the prior written consent of the Condominium, in
the same manner as for structural alterations to a Unit.

Maintenance, Repair, Replacement and Improvements of and to Common Elements

All painting, decorating, maintenance, repairs and replacements, whether structural
or non-structural, to the General Common Elements shall be made by or at the direction of
the Board and the cost thereof shall be a Common Expense, subject to the right and
authority of the Board to specially allocate financial responsibility therefore between or
among Unit Owners. Each Unit Owner shall promptly notify the Board, in writing, of any
defect or need for repairs for which the Board is responsible. Work on the Common
Elements shall be performed by a contractor designated or approved by the Board.
Notwithstanding the foregoing, any work necessitated by the negligence, misuse or abuse
of any Unit Owner, its tenants, licensees or invitees, shall be paid for by such Unit Owner.

As more fully set forth in the Property Report, included as Document B in Part Il
of this Plan, New York City Facade Inspection and Safety Program (FISP; formerly known
as Local Law LL11-98) applies to the Building. Under FISP, periodic inspections are
required in order to maintain a Building's exterior walls and appurtenances thereto in a safe
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condition. A report as to the condition of the Building’s facade (a “FISP Report”),
including balconies and terraces, must be prepared and filed with the NYC Department of
Buildings (the “DOB”) once during every five-year report filing cycle established by the
DOB. Assuming that a FCO is issued for the Building on or about January 1, 2023, the
first year in which a FISP Report must be filed would be 2028. The Premises fall under
Sub-Cycle 9B. Conditions found upon inspection to be unsafe must be corrected promptly
by the Condominium. Compliance with FISP, including, but not limited to, hiring an
architect or engineer to perform an inspection and filing a FISP Report with DOB, and any
costs associated therewith, shall be the responsibility of the Condominium (and not of
Sponsor) and the costs associated with such inspections and ensuing repairs or
improvements would be Common Expenses or Special Assessments affecting all Unit
Owners and could be substantial in amount. See, Property Report, Part 11, Document B.

Lot Line Windows

There are 11 lot line windows in the Building: Unit 2B has one lot line window in
the foyer and two lot line windows in the living room; Unit 3B, 4B, 5B each has two lot
line windows, one in the foyer and the other in the living room; Unit PH1 and PH2 each
has two lot line windows, one in the master bedroom and the other in the eastern
bedroom. The lot line window locations are indicated on the Unit floor plans included with
the Property Report, set forth in Part 11, Document B. These windows are provided with
sprinklers but may be required to be reduced in size or sealed if the adjoining property is ever
redeveloped with one or more buildings of different configurations than that which is now
located on such adjoining property. The habitable rooms having lot line windows have other
windows that, under the existing building codes, will satisfy light, air and other requirements
for the lawful use of such rooms for habitation purposes. Under the New York City Building
Code, lot line window conditions for R-2 occupancy must meet certain requirements
including being provided with a protective sprinkler head. In the event any of such lot line
windows must be reduced in size or sealed, the Owner of the affected Unit shall solely bear
the costs relating to such reduction or closure. As of the filing date of this Plan, Sponsor
estimates the cost of such reduction or closure to be approximately $10,000 per window.
The infill of any lot line windows must be type I-B construction with 2-hour fire-rated
assembly in compliance with the New York City Building Code.

Repair or Restoration Following Casualty Loss; Condemnation

In the event of damage to or destruction of the Premises or any portion thereof, the
Board shall arrange for the prompt repair and restoration of the damage (excluding damage
to the fixtures, furnishings and equipment, or other personal effects of the Owner). The
cost of such repair and restoration to Common Elements shall constitute a Common
Expense to the extent that the available insurance proceeds do not cover the cost of such
repair or restoration. If the damage or destruction affects only one Unit, then such Unit
shall have the right to make all arrangements for the repair.

In the event of a taking in condemnation or by eminent domain, any award shall be
payable to the Board and disbursed to Unit Owners as set forth below. In the event of a
partial taking the Board shall utilize any award to restore the Building.
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If 75% or more in value of the improvements on the Premises are taken in
condemnation or destroyed or substantially damaged as a result of a casualty, and Owners
representing at least 75% of the Common Interests do not elect to proceed with repair or
restoration, the Premises will not be repaired or restored and shall be subject to an action
for partition at the suit of any Owner or lienor, as if owned in common, in which event the
net proceeds of the partition sale, together with the available net insurance proceeds, if any,
shall be divided by the Board after the payment of unpaid liens against an Owner’s Unit
out of the allocable share of proceeds otherwise due to such Owner.

Common Charges and Individual Expense Charges

Each Unit Owner shall be obligated to pay Common Charges and expenses,
including any Special Assessments that may be levied by the Board. Such Common
Charges shall reflect a proportionate share of the cash requirements of the Condominium
necessary in order to operate, preserve and maintain the Premises in a high-quality manner,
as well as establish replacement reserves or other contingency funds as in the discretion of
the Board are deemed appropriate. The amount of Common Charges for each Unit is based
generally upon the total projected Common Expenses multiplied by each Unit’s Common
Interest, but subject to adjustment and special allocation as between or among the Units
based upon intended or anticipated benefit of certain Common Expenses, as more fully
described in the Budget footnotes in Schedule “B” of this Plan. The Board will prepare
and distribute to all Unit Owners, at least annually, a budget setting forth its projection of
the Common Expenses for the coming fiscal year of the Condominium. Such Common
Expenses will include, among other things, such types of operating expenses as are
specified in Schedule “B” of this Plan. Pursuant to the terms of the By-Laws, the Board
has the right to revise the projection of the Common Expenses at any time and from time
to time during any fiscal year. Any such revision may result in an increase or decrease in
the amount of Common Charges payable by Unit Owners during such fiscal year.

Where Common Expenses have been allocated among the Units other than in
accordance with their respective Common Interests, such special allocations are based
upon projected benefit to, usage by and/or applicability to a particular Unit Owner or to a
category of Units (such as is the case for Limited Common Expenses), in the opinion of
the Sponsor prior to the Initial Closing and thereafter by the Board. In the opinion of the
Sponsor, the amount of Common Charges payable by the Unit Owners will be sufficient to
cover the expenses fairly attributable to such Units. If the Board has reasonable basis to
believe that a particular Common Expense should hereafter be specially allocated or re-
allocated among Unit Owners, it reserves the right to do so, subject to and in accordance
with the discussion contained in Section R, “Board of Managers.” Any dispute between
or among Unit Owners relating to the proper allocation of any Common Expenses among
the Units shall be resolved by arbitration in accordance with the By-Laws. Pursuant to
Article 15 of the By-Laws, the parties to any dispute required or permitted to be resolved
by arbitration pursuant to the terms of the Condominium Documents may, by written
agreement, vary any of the provisions of the By-Laws with respect to the arbitration of
such dispute or may agree to resolve their dispute in any manner, including, without
limitation, the manner set forth in Section 3031 of the New York Civil Practice Law and
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Rules and known as “New York Simplified Procedure for Court Determination of
Disputes.”

Unless otherwise determined by the Board, Common Charges will be payable in
monthly installments, in advance, on the first day of each month. No Unit Owner will be
relieved from liability for the payment of his Common Charges by waiving the use of any
of the Limited Common Elements or by mere abandonment of his Unit. No Unit Owner,
however, will be liable for the payment of any part of the Common Charges assessed
against his Unit subsequent to a permissible sale, transfer, or other conveyance by him of
such Unit.

Any Unit Owner may, by conveying his Unit to the Board for no consideration, and
by complying with certain conditions set forth in the By-Laws in connection therewith,
exempt himself or herself from Common Charges thereafter accruing. Such conditions
include the payment of all Common Charges and assessments then due and payable with
respect to his Unit and such Unit being free and clear of all liens and encumbrances.
However, in no event shall Sponsor or Sponsor-designee be permitted to convey any
Unsold Unit to the Board and thereby exempt itself from Common Charges attributable to
such Unit thereafter accruing.

On a resale of any Unit, the Purchaser of such Unit shall be required to pay unpaid
Common Charges assessed against such Unit prior to his acquisition, except that a
Permitted Mortgagee acquiring title to a mortgaged Unit or a Purchaser at a first mortgage
foreclosure sale shall not be liable, and such mortgaged Unit shall not be subject to a lien,
for the payment of any Common Charges assessed subsequent to the recording of such first
mortgage and prior to the acquisition of title to such Unit by the mortgagee or a Purchaser
at said sale. In the event that the Board forecloses its statutory lien on any Unit for unpaid
Common Charges and the net proceeds of the foreclosure sale shall not be sufficient to pay
such unpaid Common Charges, or if such Unit is acquired by a mortgagee or Purchaser at
a mortgage foreclosure sale, then, in either event, the defaulting Unit Owner shall remain
personally liable for the balance of such unpaid Common Charges. The Board shall have
the right to assess such unpaid balance amongst all those who are Unit Owners at the time
that the same is levied.

In addition, the Board shall have the authority to levy and collect such other charges
from particular Unit Owners, collectively referred to as “Individual Expense Charges”.
Individual Expense Charges include, without limitation, such charges by the Board which
(@) result from costs incurred by the Condominium as a direct result of the wrongful acts
or omissions of a particular Unit Owner, his or her guests or contractors, such as arising
out of damages caused by a Unit Owner to any of the Limited Common Elements and (b)
charges, if any, assessed against Unit Owners for use of Condominium facilities such as
the fitness center or bicycle storage room (as to which ancillary amenities, no such charges
are applicable at the Offering Date).

Common Charges, special assessments and Individual Expense Charges are
sometimes collectively referred to as “Charges”.
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Board Remedies for Unpaid Charges

Any amount due to the Board and not paid within 10 days of its due date shall bear
interest at the annual rate of 15% (or such lower maximum interest rate allowed by law)
from its due date. The Board will also have the right to impose a dollar-amount late fee in
addition to such interest charge. The late interest charges and any other late payment fee
may be changed at any time by the Board. Notwithstanding the foregoing, neither Sponsor
nor Sponsor-designee shall be subject to such interest charges or any other late payment
fee.

In addition to an action against a Unit Owner for collection of unpaid Charges, the
Board shall have the following available remedies for non-payment of Charges:

@ Pursuant to Section 339-z of the Real Property Law, the Board, on
behalf of all Unit Owners, shall have a lien against the Units for unpaid Charges
and any other sums due and payable to the Condominium pursuant to the
Declaration or By-Laws, if any, including interest, which lien shall be prior to all
other liens, except for liens filed for non-payment of real estate taxes. While the
Sponsor is in control of the Board, the Sponsor will cause the Board to file a lien
as provided in Section 339-aa of the New York Real Property Law on Unsold Units
in which Sponsor is more than 30 days in arrears of Charges. The Board may in its
sole discretion elect to subordinate its lien also to monies due and owing on
obligations secured by a Permitted Mortgage lien duly-recorded against the Unit.
Such liens shall survive resale of the Unit. In the event that a Unit Owner fails,
neglects or refuses to pay any amounts required to be paid when due, or otherwise
defaults in his or her obligations to the Condominium, and such default continues
for 15 days after the Board or its agent shall have given a Unit Owner written notice
of its default, the Board may foreclose its lien encumbering the Unit in the same
manner as the foreclosure of a mortgage. A Unit Owner shall also be liable to the
Condominium for the costs and attorney’s fees incurred by the Board and the
Board, as the case may be, due to the enforcement of any provision of the
Declaration, By-Laws and Rules and Regulations. Any lien for unpaid Charges
against a Unit will be effective from and after filing of a verified notice thereof in
the Register’s Office and until all sums secured thereby, with interest accrued
thereon, shall have been fully paid, or until six years from the date of filing (unless
foreclosure of such lien is started within such six-year period), whichever is sooner.

(b) In accordance with Section 339-kk of the New York Real Property
Law, if a Unit Owner rents any Unit to a rental tenant and then fails to make
payments due for Charges for such Unit within 21 days of the expiration of any
grace period after they are due, upon notice as described below, all rental payments
from the tenant shall be directly payable to the Condominium. If Charges due for
any Unit have not been paid in full within 21 days after the expiration of any grace
period of the earliest due date, the Board shall provide written notice to the tenant
and the non-occupying Unit Owner providing that, commencing immediately and
until such time as all payments for Charges are made current, all rental payments
due subsequent to the issuance of such notice are to be made payable to the
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Condominium at the address listed on the notice. Where a majority of the Board
has been elected by and from among the Unit Owners who are in occupancy, the
Board may elect not to require that rental payments be made payable to the
Condominium. At such time as payments for Charges from the non-occupying Unit
Owner are once again current, notice of such fact shall be given within three
business days to the rental tenant and non-occupying Unit Owner. Thereafter, all
rental payments shall be made payable to the non-occupying Unit Owner or a
designated agent. A non-occupying Unit Owner who disputes the Board’s claim to
rental payments pursuant to this provision shall be entitled to present facts
supporting such Unit Owner’s position at the next scheduled meeting of the Board,
which must be held within 30 days of the date that the Board receives notice that
such Unit Owner seeks to dispute such claim. The foregoing provisions do not limit
any rights of Unit Owners or of the Board otherwise available under law or by
agreement. Payment by a rental tenant to the Condominium made in accordance
with the foregoing provisions shall relieve that rental tenant from the obligation to
pay such rent to the non-occupying Unit Owner and shall be an absolute defense in
any non-payment proceeding commenced by such non-occupying Unit Owner
against such tenant for such rent.

Insurance Provided by the Board

The Board shall obtain and maintain in full force and effect at all times, the
following minimum insurance coverage as to the Common Elements:

1. All-risk building coverage, insuring the entire Building including all Units,
the Common Elements and all walls, partitions, floors and ceilings in the Units (excluding
walls, floors, ceilings, furniture, fixtures, furnishing or other personal property provided or
installed by Unit Owners, tenants of Unit Owners and other Unit occupants), including all
Common Elements and protecting the interests or tenants of Unit Owners, of the
Condominium, the Board, Unit Owners and Permitted Mortgagees, as their interests may
respectively appear in and to the Common Elements. The cost of all such insurance
coverage shall be paid by the Board and shall constitute a Common Expense. Based upon
an opinion provided to the Sponsor by its insurance consultant, the initial amount of
casualty insurance shall be sufficient to enable the insurer to waive any co-insurance
requirement. The Board shall review the amount of fire insurance annually to determine
its adequacy.

The proceeds of all insurance policies actually paid in the event of loss or damage
to the Premises shall be payable to the Board to be applied by it for the purpose of repairing,
restoring or rebuilding the Premises, unless otherwise determined by Unit Owners.

All policies of property damage insurance obtained by the Board shall contain
waivers of (i) subrogation, (ii) any reduction of pro rata liability of the insurer as a result
of any insurance carried by individual Unit Owners, and (iii) invalidity arising from any
acts of the insured or one or more Unit Owners. Such policies shall further provide that
they may not be cancelled or substantially modified without at least 30 days’ prior written
notice to all of the insured parties.
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2. Such other insurance as the Board may deem advisable if approved by Unit
Owners including public liability insurance, fidelity insurance and worker’s compensation
insurance.

3. General liability insurance covering each member of the Board and each
Unit Owner, in such policy amounts as the Board may deem proper.

4. Officers’ and directors’ liability insurance in amounts determined
appropriate by the Board.

Any insurance maintained by the Board may provide for such commercially
reasonable deductible amounts as the Board may from time to time determine. The initial
coverage limits and deductible amounts are set forth in Schedule B of this Plan, “Budget
for First Year of Condominium Operation”.

Each of such policies shall contain a New York Standard Mortgagee clause in favor
of each Permitted Mortgagee (as such term is defined in the By-Laws), which shall provide
that the loss proceeds thereunder, if any, shall be payable to such Permitted Mortgagee as
its interest may appear, subject, however to the loss payment provisions in favor of the
Board and the insurance trustee (as defined in the By-Laws) if one is appointed. Such
insurance policies will not cover the risk of liability of a Unit Owner arising from
occurrences within his or her own Unit.

The Board shall not obtain any insurance with respect to any personal property,
furniture or furnishings in any Unit or any improvements made by a Unit Owner to a Unit.
A Unit Owner may obtain at its own cost and expense public liability and/or property
damage insurance with such coverage and limits as such Unit Owner may determine best
suits his or her requirements and, in any event, is required to obtain and maintain the types
and limits of insurance coverage described in the following sub-Section. Individual
insurance policies, however, must contain waivers of subrogation and may not otherwise
impair, affect or diminish the insurance coverage obtained and held by the Board for the
benefit of the Condominium.

Insurance policies to be maintained by or on behalf of the Board will be on a
“replacement cost” basis and will not cover losses to the extent that “market value” of a
Unit may exceed its insured replacement cost. Further, as a result of current fluctuations
in the insurance market, the Board will not be required to obtain or maintain terrorism or
mold coverage but may do so, and in such event, the cost thereof shall be a Common
Expense as described in the By-Laws.

For so long as Sponsor owns any Unsold Unit, unless Sponsor’s prior written
consent is obtained, the Condominium Board must maintain, at a minimum, the types and
coverage amounts of insurance set forth in the First Year’s Budget (Section G).

As noted above, the Board will not obtain or maintain any insurance with respect
to any personal property, furniture or furnishings in any Unit or any improvements made
by a Unit Owner to a Unit. Consequently, all Unit Owners are advised by Sponsor, but not
required by it or the Condominium, at the Unit Owner’s own cost and expense, to obtain
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from and after Closing, insurance coverage recommended by the Unit Owner’s insurance
adviser.

Any insurance policies maintained by Unit Owners shall be primary with respect
to the risks insured thereunder and shall contain waivers of subrogation, if available, and
further provide that the liability of the carriers issuing insurance obtained by the Board
shall not be affected or diminished by reason of any such additional insurance carried by
any Unit Owner. Purchasers who take possession of a Unit prior to Closing (permissible
only with consent of the Sponsor, which consent may be given or withheld in the sole
discretion of Sponsor) should undertake to obtain appropriate insurance coverage for
damage by fire or other casualty to the Unit as a consequence of assuming the risk of loss.

In the event the damage resulting from a casualty shall (i) render one or more Units
wholly or partially unusable for the purposes permitted in the Declaration or (ii) destroy
the means of access to one or more Units, the Common Charges otherwise payable by the
Owner(s) of any affected Unit(s) shall not be abated. Sponsor makes no representation that
a Unit Owner’s property insurance policy will cover the Common Charges required to be
paid by the Unit Owner in the event of such occurrence. Prospective Purchasers are advised
to consult with an insurance broker concerning the circumstances under which additional
living expenses and other costs may be covered by such policy.

Access to Units

Unit Owners are obligated to grant access to the Board, its agents and designees for
the purpose of inspection (when there appears reasonable cause therefor), removal of
violations, repair, maintenance or replacement of Limited Common Elements, to cure a
default by a Unit Owner or for other lawful purposes as permitted under the By-Laws. The
Board will not seek such access to a Unit without reasonable prior notice to the Unit Owner,
except under emergency circumstances.

Smoking Policy

Smoking of any substance is not permitted in any area of the Building, including
inside of any Unit or any Limited Common Element appurtenant to a Unit, such as any rear
yard or terrace. The Board has substantial enforcement rights in the event of a violation of
this restriction, as more fully described in Section 39 of the Rules and Regulations of the
Condominium, attached to the By-Laws, which are included in Document E in Part Il of
this Plan.

Sanctions for Non-Compliance

Non-compliance by a Unit Owner with any of the terms or provisions of the
Declaration, the By-Laws, the Rules and Regulations or any other requirements of the
Board (other than payment of monies due and owing as described above), which non-
compliance continues for a period of 15 days after written notice, shall subject such a Unit
Owner to the following possible sanctions and remedies, all of which are available to the
Board on a cumulative and non-exclusive basis:
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5. An action may be instituted against a defaulting Unit Owner for damages or
such other legal or equitable relief, including without limitation, injunctive relief (for which
no bond shall be required to be posted) as may be appropriate under the circumstances;

6. Lien foreclosure against a Unit, which may result in the loss by a Unit
Owner of his or her equity in the Unit;

7. Assessment against a Unit of the amount of any claim against a Unit Owner,
which assessment may be enforced as otherwise herein noted; and

8. In any case of flagrant or repeated violation by a Unit Owner, he or she may
be required to give sufficient surety or sureties for his or her future compliance.

In any action, proceeding or procedure undertaken by or on behalf of the Board to
enforce their rights or remedies against a Unit Owner or Unit Owners, the Board shall be
entitled to collect from such Unit Owner or Unit Owners its reasonable attorneys’ fees
incurred by reason of such action, proceeding or procedure. It should be further noted that,
typically, mortgage financing in connection with a Unit provides that a default under the
Declaration, the By-Laws or Rules and Regulations would also constitute a default under
such mortgage financing.

In accordance with Section 339-k of the New York Real Property Law, if a Unit
Owner rents any Unit to a rental tenant and then fails to make payments for Charges due
with respect to such Unit within 21 days of the expiration of any grace period after they
are due, upon notice as described below, all rental payments from the tenant shall be
directly payable to the Condominium. If Charges due for any Unit have not been paid in
full within 21 days after the expiration of any grace period of the earliest due date, the
Board shall provide written notice to the tenant and the non-occupying Unit Owner
providing that, commencing immediately and until such time as all payments for Charges
are made current, all rental payments due subsequent to the issuance of such notice are to
be made payable to the Condominium at the address listed on the notice. Where a majority
of the Board has been elected by and from among the Unit Owners who are in occupancy,
the Board may elect not to require that rental payments be made payable to the
Condominium. At such time as payments for Charges from the non-occupying Unit Owner
are once again current, notice of such fact shall be given within three business days to the
rental tenant and non-occupying Unit Owner. Thereafter, all rental payments shall be made
payable to the non-occupying Unit Owner or a designated agent. A non-occupying Unit
Owner who disputes the Board’s claim to rental payments pursuant to this provision shall
be entitled to present facts supporting such Unit Owner’s position at the next scheduled
meeting of the Board, which must be held within 30 days of the date that the Board receives
notice that such Unit Owner seeks to dispute such claim. The foregoing provisions do not
limit any rights of Unit Owners or of the Board otherwise available under law or by
agreement. Payment by a rental tenant to the Condominium made in accordance with the
foregoing provisions shall relieve that rental tenant from the obligation to pay such rent to
the non-occupying Unit Owner (to the extent of the amount of such rent actually paid by
tenant) and shall be an absolute defense (or offset) in any non-payment proceeding
commenced by such non-occupying Unit Owner against such tenant for such rent.
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Special Rights of Sponsor and Sponsor-Designees

The Sponsor (or its designee), as an owner of Unsold Units, shall not be required
to comply with certain of the obligations and restrictions imposed upon other Unit Owners
and is entitled to certain special rights and remedies against the Board, all as more fully set
forth in the section entitled “Rights and Obligations of the Sponsor” (Section P).
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T. REAL ESTATE TAXES

Upon apportionment of separate tax lots for each subdivided Unit by the City of
New York, each Unit (including its allocable Common Interest) will be taxed separately
for real estate tax purposes, and no Unit Owner will be liable for the real estate taxes
payable with respect to any other Unit and no Unit will be subject to any lien arising from
the non-payment of real estate taxes on other Units. It should be noted that it is not
anticipated that the Units will be separately assessed for real estate tax billing purposes for
at least six months following recording of the Declaration and the Initial Closing. The
procedure by which Unit Owners will make payments towards real estate taxes at their
Closing is described in Section O, “Closing Costs and Adjustments.” Following their
Closings, until such separate apportionment and assessment, Unit Owners may be required
to make payments towards real estate taxes to the Board which shall reimburse the Sponsor
for any amount of such taxes paid by it on behalf of Unit Owners, in proportion to such
Unit Owners” Common Interests.

The projected amounts of real estate taxes shown in Schedule “A” of this Plan
reflect the estimated amount of real estate taxes payable by each Unit Owner on a monthly
and annual basis during the First Year of Condominium Operation. However, prospective
Purchasers should be aware that New York City real estate taxes are payable twice a year,
in January and July, or, in certain instances, quarterly, in January, April, July and October
of each year. The projected amounts in Schedule “A” are based upon estimates for the
entire Premises prepared by the Property Tax Consultant, as set forth in its letter, dated
April 6, 2022, included in Part Il of this Plan as Document “F” and summarized as follows,
which summary is in all respects subject to the more complete discussion set forth in such
letter from the Property Tax Consultant:

Period Assessed Value Tax Rate Tax Payable
1/1-6/30/23 $3,599,538 10.755% $193,565
7/1-12/31/23 $4,250,000 12.235% $259,994

Total $453,559

Each Unit’s projected real estate tax in Schedule A has been calculated by
multiplying the projected taxes for the entire Premises by each Unit’s Common Interest,
although, as noted in such letter, that method of calculation or apportionment may or may
not be adopted by the New York City taxing authorities. The projected assessed valuation
for the Premises for the First Year of Condominium Operation does not reflect the value
of any improvements to Units which the Unit Owner may make.

The projected assessed valuation for the Premises for the initial four months of the
First Year of Condominium Operation does not reflect its value upon completion of on-
going construction by Sponsor. Also as noted in the Property Tax Consultant’s letter, The
assessed valuation for the Units as of the January 5, 2023 re-assessment date, for the tax
year beginning July 1, 2023, and subsequent tax years, shall reflect substantial increases in
the real estate tax assessments from those described in this Schedule. In other words,
Purchasers should be aware that real estate taxes may increase materially when the
Premises are reassessed after construction is substantially complete. The Property Tax
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Consultant has projected that the assessed value of the Premises for the first tax year
following completion of construction, i.e., the tax year July 1, 2023 - June 30, 2024, shall
be approximately $4,250,000. The Property Tax Consultant has factored that projected
future increased assessed valuation into his projections for the First Year of Condominium
Operation.

The real estate tax projections contained in this Plan are not guaranteed. The
real estate taxes for future years will vary in accordance with the tax rate and each
Unit’s assessed valuation. There is no representation, guarantee or assurance that
the New York City taxing authority will allocate taxes among Units in proportion to
their respective Common Interests. If they are not so allocated, Unit Owners having
the same Common Interests or paying the same Offering Prices may be required to
pay different amounts of real estate taxes. In addition, no representation, warranty
or assurance is given as to the amount of the assessed valuation of the Premises or of
any Unit, the applicable tax rate in effect for any future tax year or the amount of real
estate taxes which will be due with respect to a Unit.

A Unit Owner who feels that the assessed valuation for his or her Unit is excessive
shall have the right to apply directly to the appropriate municipal agency or court for review
of such assessed valuation. Such proceedings shall be at the sole cost and expense of the
Unit Owner electing to undertake the same and the results from such proceedings may or
may not affect the assessed valuation of any other Unit which is not the subject of such
proceeding. The Board, if necessary, will execute any documents and papers required for
such proceedings, provided that: (a) the Unit Owner indemnifies the Board and/or the
Board against all claims, costs and expenses (including attorneys’ fees and disbursements);
(b) the Board has not already commenced such a proceeding on behalf of all Unit Owners;
and (c) such Unit Owner is current on all his or her Common Charges and Special
Assessments.

Pursuant to Section 3.18 of the By-Laws, the Board is authorized to act as agent for
Unit Owners (who have given appropriate written authorization) to commence, pursue and
settle proceedings to reduce real estate tax assessments on behalf of such Unit Owners.
Any Unit Owner authorizing the Board to act on his or her behalf must indemnify the Board
against all costs, claims and expenses (including attorneys’ fees) resulting from such
proceedings. Neither the Sponsor, nor any other party associated with this offering makes
any assurance, representation or warranty that such application for review, if undertaken,
shall result in a modification of the tax assessment, or if such modification is granted, as to
the amount thereof. There are no tax certiorari proceedings pending for the Premises as of
the Offering Date.
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u. INCOME TAX DEDUCTIONS TO UNIT OWNERS
AND TAX STATUS OF THE CONDOMINIUM

Deductions to Unit Owners

The following discussion provides a summary of certain federal and New York
state income tax consequences of the ownership of Units and the federal income taxation
of the Condominium. Although the Sponsor has received an opinion of Rosenberg & Estis,
P.C., counsel to the Sponsor, with respect to certain aspects of the income tax consequences
of this offering, a copy of which is set forth in Section V of this Plan (the “Opinions of
Counsel”), and upon which Tax Opinion the following discussion is based, the Tax Opinion
is not binding on the Internal Revenue Service or any state or local taxing authority. This
summary is qualified in its entirety by the Tax Opinion and in the event of any
inconsistency between this summary and the Tax Opinion, the Tax Opinion shall prevail.

Additionally, any discussion of tax consequences contained in this Section and in
the Tax Opinion (including any attachments to each) is not intended to be used and cannot
be used by any taxpayer for the purpose of avoiding penalties that may be imposed under
the Internal Revenue Code of 1986, as amended (the “Code”). This advice was written to
support the promotion or marketing of the Units by Sponsor.

EACH PURCHASER SHOULD CONSULT HIS OR HER OWN TAX
COUNSEL AS TO THE TAX CONSEQUENCES OF THIS PLAN AND OF
OWNERSHIP OF A UNIT. ROSENBERG & ESTIS, P.C. IS COUNSEL TO THE
SPONSOR AND NOT TO THE PURCHASERS OR UNIT OWNERS.

Deductibility of Real Estate Taxes
and Mortgage Interest by Unit Owners

Each individual Unit Owner, for federal income tax purposes, may be entitled to a
deduction each year for a portion of mortgage interest and real estate taxes paid by him or
her during such year under Sections 163 and 164 of the Code, provided the Owner uses his
or her Unit as his or her principal residence or a second residence and the mortgage
indebtedness is incurred in acquiring such residence. The total amount of mortgage
indebtedness that can give rise to deductible mortgage interest for any period is $750,000
($375,000 for married individuals filing separate federal income tax returns) of acquisition
indebtedness. Each individual Owner should also, for New York State income tax
purposes, be entitled to deductions for a portion of the mortgage interest and real estate
taxes paid or accrued during the taxable year. For both federal and New York State
purposes, these deductions are subject to certain overall limitations that may reduce the
amount of deduction permissible. Unit Owners should consult with their own tax advisors
in order to determine whether or not they are entitled to such deductions and, if so, the
amount thereof.

Tax Status of Condominium

If the Condominium satisfies the requirements of Code Section 528 of the Code,
the Condominium may elect to be exempt from federal income tax on the Common
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Charges. These requirements are described in the Tax Opinion. Under the Treasury
Regulations issued pursuant to Code Section 528, the Condominium must qualify annually
for the election under Code Section 528, and additionally, it must make a separate election
for each taxable year. Since the qualifications of the Condominium to elect the benefits of
Code Section 528 depends on future facts and circumstances, the Tax Opinion cannot and
does not render an opinion with respect to the Condominium’s future qualification.
However, based on certain assumptions and qualifications described in the Tax Opinion,
the Condominium should be eligible to qualify as a homeowners’ association within the
meaning of Code Section 528 for the first year of Condominium Operation, provided that
the Condominium properly and timely elects to be taxed under Code Section 528 for such
year.

If the Condominium fails to qualify or elect to be treated as a homeowners’
association for purposes of Code Section 528, the present state of the law is unclear as to
the precise tax status of the Condominium. In such event, it is possible that the
Condominium may be taxable as a corporation or as a partnership for federal income tax
purposes. The Tax Opinion expressly does not render any opinion with respect to this
issue.

NEITHER THE SPONSOR NOR COUNSEL FOR THE SPONSOR GIVES
ANY REPRESENTATION OR MAKES ANY WARRANTY THAT THE UNITED
STATES TREASURY DEPARTMENT, NEW YORK CITY DEPARTMENT OF
FINANCE OR THE NEW YORK STATE DEPARTMENT OF TAXATION AND
FINANCE WILL ALLOW THE AFOREMENTIONED DEDUCTIONS AND/OR
EXEMPTIONS OR THAT THE TAX LAW OR ANY REGULATIONS OR
RULINGS ISSUED THEREUNDER, OR ANY JUDICIAL INTERPRETATION
THEREOF, MAY NOT CHANGE SO AS TO DISALLOW THE DEDUCTIONS IN
WHOLE OR IN PART.

IN NO EVENT WILL THE SPONSOR, SPONSOR’S COUNSEL OR ANY
OTHER PERSON BE LIABLE IF OWNERS ARE NOT ENTITLED TO SUCH
INCOME TAX DEDUCTIONS OR EXEMPTIONS, AS DESCRIBED ABOVE, IF
THERE ARE CHANGES IN THE FACTS ON WHICH COUNSEL RELIED IN
ISSUING ITS OPINION, OR IF THERE ARE CHANGES IN THE APPLICABLE
STATUTES, REGULATIONS, DECISIONAL LAW OR INTERNAL REVENUE
SERVICE RULINGS ON WHICH COUNSEL RELIED.
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V. OPINIONS OF COUNSEL
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Jonathan S. Hacker
+1 (212) 551-1298
jhacker@rosenbergestis.com

April 8, 2022

SP-CREH 19 Highline LLC
450 West 141" Street, 12" Floor
New York, NY 10013

Offering Plan for Condominium Ownership
435 West 19" Street, New York, NY (the “Premises™)

Gentlemen:

You have requested our opinion as to: (a) the availability of deductions for mortgage
interest and real estate taxes paid during the taxable year by individual residents of New York who
purchase condominium units (“Units”) for their own residential use under the Condominium
Offering Plan for the Premises (the “Plan”) for federal, New York State and New York City income
tax purposes; and (b) the federal, New York State and New York City income tax treatment of the
Common Charges received by the Condominium. This opinion does not address the tax
consequences of any other issue or factual circumstance, including, without limitation, the
following: (i) ownership of Units by corporations, limited liability companies, other entities or
foreign persons, (ii) ownership of any Unit that is used for commercial or mixed
residential/commercial purposes or (iii) any rebates or other payments that may be made, or
benefits provided, to owners of Units. Capitalized terms used but not defined herein shall have
the respective meanings ascribed to such terms in the Plan.

The opinions expressed herein are based on information provided to us by the Sponsor and
its representatives, and our understanding and interpretation of the Internal Revenue Code of 1986,
as amended (the “Code”), and the Treasury regulations promulgated thereunder; the New York
State Tax Law; the New York City Administrative Code, and interpretations of the foregoing as
expressed in court decisions, administrative determinations and the legislative history as of the
date hereof (collectively, the “Law”). While we believe our opinions are well founded, they are
not intended, and should not be construed, as representations, warranties or guaranties that the
Internal Revenue Service, the New York State Department of Taxation and Finance or the New
York City Department of Finance will concur. This opinion is not binding on any taxing authority.

We also note that the Law is subject to change, which may or may not be retroactive in
effect, and may be revised in a manner adverse to the Condominium and the Unit
Owners. Moreover, we have not passed upon the accuracy of any figures or estimates contained
in the Plan and do not warrant the amount deductible for income tax purposes by the Unit Owners
for any period, assuming such tax deductions are allowed, or the amount the Unit Owners may
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save in federal or State income taxes, if any. In particular, we undertake no obligation to update,
modify or supplement this opinion letter to reflect any fact or document that may hereafter come
to our attention, or to reflect any change in any applicable legal authority that may hereafter occur.
Moreover, in no event will the undersigned, the Sponsor, the Board, the Managing Agent or any
other person or entity be liable if, at any time, it is held that, due to any such change in the Law,
facts, documents and/or judicial authorities, the individual Unit Owners are not entitled to the
income tax deductions described above and/or the tax treatment of the income of the Condominium
IS not as set forth above.

We express no views as to any other tax consequences other than those explicitly discussed
in this opinion or as to the tax status or tax consequences of the Plan under the laws of any other
U.S. or any foreign jurisdiction. We express no views as to the tax consequences that may result
from the ownership or the leasing of a Unit to others in connection with the Unit Owner’s trade or
business, for purposes of investment or for the production of income or tax consequences that may
result to a non-Unit Owner or to a foreign Unit Owner by reason of his or her foreign status. We
advise each Unit Owner to consult his own tax advisor as to all such tax matters as well as with
respect to the tax matters discussed in this opinion.

In rendering this opinion, we have reviewed the Plan, including the schedules and exhibits
thereto, the By-Laws, the Declaration and such other materials as we have deemed relevant (the
“Condominium Documents™).

Assumptions

We have assumed, with your permission, for purposes of this opinion, the relevant facts of
this transaction to be as follows:

1. The Plan is declared effective and is consummated in accordance with its terms.

2. The Premises shall be established as a Condominium pursuant to the provisions of
the New York Condominium Act under Article 9-B of the New York Real Property Law by
recording the Declaration of Condominium together with the By-Laws in the Office of the Register
of the City of New York.

3. We note that, as described in the Plan, the Condominium will consist of 21
residential Units, comprising 100% of the total square footage of all of the Units of the
Condominium. We assume that each such residential Unit will be used by an individual or
individuals solely for residential purposes. Portions of the Premises that are intended for common
use and that are not included within the Units are designated in the Declaration as “Common
Elements”. Pursuant to the Plan, each Owner of a Unit will own his Unit together with an
undivided interest in the Common Elements.
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4. The affairs of the Condominium will be governed by a Board of Managers elected
or designated by the Unit Owners in accordance with the By-Laws. The Board will have the powers
and duties described in the Declaration and the By-Laws which are necessary to conduct such
affairs. The Board will supervise the maintenance and operation of the Common Elements. The
cost of maintaining and operating the Common Elements will be borne jointly by the Unit Owners,
generally in proportion to their respective Common Interests in the Common Elements and
collected by the Board on behalf of the Condominium.

5. The individual Unit Owners compute their taxable income under the cash receipts
and disbursements method of accounting.

IRS Circular 230 Disclosure

To comply with IRS requirements, we inform you that any tax advice contained in this
communication (including any attachments) is not intended or written to be used, and cannot be
used by any taxpayer for the purpose of avoiding penalties that may be imposed under the Code.
This advice is written to support the promotion or marketing of the Condominium addressed
herein. Each Unit Owner and other taxpayer should seek advice from an independent tax advisor
based on such taxpayer’s particular circumstances.

Deductibility of Real Estate Taxes
and Mortgage Interest

Condominium ownership of the Premises will be established by the filing of the
Declaration. Pursuant to the Plan and Declaration, after subdivision of the Premises, each Unit
Owner will own fee simple title to his Unit and its appurtenant interest in the Common Elements.
Each Unit will be taxed as a separate tax lot for real estate tax purposes and will be separately
assessed and billed for real estate taxes by the local tax authority. Code Section 164 allows a
deduction for state and local real property taxes paid during the taxable year, subject to an annual
limitation of $10,000 (or, $5,000, in the case of married taxpayers filing separately) for taxable
years beginning before January 1, 2026. Accordingly, a Unit Owner who itemizes his or her
deductions should, for federal income tax purposes, be entitled to deduct from such individual’s
gross income the amount of real estate taxes assessed against his or her Unit and paid to the relevant
tax authority, subject to the annual limitation in taxable years to which it applies. See Rev. Rul.
64-31, 1964-1 C.B. 300 (in which it was held that a condominium owner was permitted to deduct
the taxes assessed on his interest in the property which he paid, provided he itemized his deductions
in filing his federal income tax return).

It should be noted, however, that itemized deductions (including deductions for real
property taxes) may be subject to an overall limitation on itemized deductions as set forth in Code
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Section 68.1 Additionally, no deduction for real estate taxes is permitted for purposes of the federal
alternative minimum tax.? Prospective purchasers of Units should consult their tax advisers
regarding the availability of deductions based on their specific circumstances.

Pursuant to Code Section 163(h), an individual taxpayer generally is entitled to a deduction
for federal income tax purposes for interest paid during the taxable year on “acquisition
indebtedness” and, for taxable years beginning after December 31, 2025, “home equity
indebtedness” with respect to a “qualified residence” of the taxpayer. A “qualified residence”
generally means: (a) a taxpayer’s “principal residence” and (b) one other residence of the
taxpayer’s selected by the taxpayer for the taxable year and used by the taxpayer as a residence.®
“Acquisition indebtedness” means any indebtedness, secured by a qualified residence of the
taxpayer, which is incurred in acquiring, constructing or substantially improving the qualified
residence (or that constitutes a refinancing thereof, to the extent that such indebtedness does not
exceed the amount of the refinanced debt),* provided however, the aggregate amount treated as
acquisition indebtedness for any period prior to December 31, 2025, cannot exceed $750,000
($375,000 in the case of a married individual filing a separate return).>

“Home equity indebtedness” means any indebtedness (other than acquisition indebtedness)
secured by a qualified residence, up to the excess of the fair market value of such qualified
residence over the amount of acquisition indebtedness with respect to such residence.® Interest on
home equity indebtedness is not deductible for taxable years beginning before January 1, 2026.’
For taxable years beginning after December 31, 2025, the aggregate amount treated as home equity
indebtedness for any period cannot exceed $100,000 ($50,000 in the case of a married individual
filing a separate return).®

! For taxable years beginning after December 31, 2025, the itemized deductions otherwise allowable to individuals
whose adjusted gross income exceeds a specified amount (determined based on the individual’s filing status and
adjusted annually for inflation) are reduced by the lesser of (a) 3% of the excess of the adjusted gross income over
the applicable amount and (b) 80% of the amount of the itemized deductions otherwise allowable for that year. This
limitation does not apply in taxable years beginning before January 1, 2026.

2 See Code Section 56(b)(1)(A).

3 See Code Section 163(h)(4)(A)(i).

4 See Code Section 163(h)(3)(B)(i).

5 See Code Section 163(h)(3)(F)(i)(I1). For taxable years beginning after December 31, 2025, the corresponding
limits are $500,000 for married taxpayers filing separate returns and $1,000,000 for other individual taxpayers. See
Code Section 163(h)(3)(B)(ii).

& See Code Section 163(h)(3)(C)(i).

7 See Code Section 163(h)(3)(F)(i)(1).

8 See Code Section 163(h)(3)(C)(ii).
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The By-Laws permit a Unit Owner, subject to certain restrictions, to mortgage his or her
Unit and become individually liable for payment of the principal and any finance charges or
interest on such mortgage indebtedness. Accordingly, an individual Unit Owner who itemizes
deductions and uses the Unit as a qualified residence should be entitled to deduct from his or her
gross income, for federal income tax purposes, interest paid by such Unit Owner on:

A. acquisition indebtedness incurred with respect to such Unit to the extent that
such indebtedness, when added to the amount of acquisition indebtedness
incurred with respect to a second qualified residence (if any) owned by such
Unit Owner, does not exceed the applicable limit for the taxable year; and

B. for taxable years beginning after December 31, 2025, home equity
indebtedness with respect to such Unit to the extent that such indebtedness,
when added to the amount of home equity indebtedness incurred with
respect to a second qualified residence (if any) by such Unit Owner, does
not exceed $100,000 ($50,000 in the case of a married individual filing a
separate return).

As is the case with the deduction for real property taxes, mortgage interest deductions may
be subject to an overall limitation on itemized deductions as and to the extent set forth in Code
Section 68°. Since the rules and limitations regarding the deductibility of home mortgage interest
are complex, prospective Purchasers are urged to consult their tax advisers regarding the
application of such rules to them, as well as regarding the deductibility of mortgage interest with
respect to Units for federal alternative minimum tax purposes (which, at present, is subject to rules
different from those described above). In addition, prospective Purchasers should consult their tax
advisers regarding potential limitations on the deductibility of points and prepaid interest, if any,
on mortgage loans and on the overall limitation on the allowance of itemized deductions.

Generally, New York State and New York City permit itemized deductions for individuals
who claimed itemized deductions on their federal income tax return for that year.!® Each individual
Unit Owner who uses his or her Unit as a residence will generally be entitled to the same deduction
for mortgage interest and real property taxes paid with respect to such Unit for New York State
and New York City income tax purposes as is allowed for federal (regular) income tax purposes.
However, itemized deductions, including mortgage interest and real property tax deductions, are
subject to reduction, for New York State and New York City income tax purposes, by as much as
50% with respect to individuals having income exceeding certain prescribed levels.!

9 See footnote 1, supra
10 See Section 615(A) of the New York State Tax Law.

11 See Section 615(f) of the New York State Tax Law.
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For tax years beginning before January 1, 2022, the 2020-2021 New York State budget
(Part WWW of Chapter 58 of the Laws of 2020) decoupled personal income tax from any
amendments made to the IRC after March 1, 2020. This includes changes made by the federal
Coronavirus Aid, Relief, and Economic Security (CARES) Act and any other federal changes to
the IRC. Therefore, any amendments made to the IRC after March 1, 2020, will not apply to New
York State or New York City personal income tax. See Form 1T-558, New York State Adjustments
due to Decoupling from the IRC, and its instructions. Prospective Purchasers should consult
their tax advisers regarding the deductibility of mortgage interest and real property taxes
with respect to their Units for New York tax purposes.

Federal Income Taxation of the Condominium

Under the Plan, the Board will from time to time assess Common Charges against the Unit
Owners in proportion to their respective percentage interests in the Common Elements in order to
pay the costs and expenses of operating, repairing and maintaining the Common Elements. The
federal income tax consequences to the Condominium and the Unit Owners of the receipt by the
Condominium of Common Charges will depend upon whether the Condominium qualifies and
elects to be treated as a “homeowners association” under Code Section 528 (referred to in this
letter as a “528 Association™) or is treated for federal income tax purposes, as a corporation or
partnership, discussed further below.

If the Condominium qualifies and elects to be treated as a 528 Association, it may treat as
tax-exempt income any amount received by it or on its behalf as membership dues, fees or
assessments from Unit Owners (“Exempt Function Income”). However, even if the election is
made, the Condominium will remain liable for federal income tax on all other income, as described
below.

A condominium association qualifies as a 528 Association only if “substantially all”” of the
units in the condominium are “used by individuals for residences”*? and it satisfies five additional
requirements. The Treasury Regulations provide that substantially all of the units of a
condominium association will be considered as used by individuals for residences if at least 85%
of the total square footage of all units within the project is used by individuals for residential
purposes.’® The qualification of an organization under the provisions of Code Section 528 is to be
determined annually at the close of each taxable year and it is possible, therefore, that if the
Condominium does not qualify in one year, it may nevertheless qualify in one or more other years.

The five additional statutory requirements which the Condominium must satisfy in order
to qualify as a 528 Association are as follows:

12 See Code Section 528(c)(2).

13 See Treas. Reg. Section 1.528-4(h).
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1) The Condominium must be organized and operated to provide for the
acquisition, construction, management, maintenance and care of the
Condominium’s property.

2) 60% or more of the Condominium’s gross income for the taxable year must
consist solely Exempt Function Income.

3) 90% or more of the Condominium’s expenditures for the taxable year must
be for the acquisition, construction, management, maintenance, and care
of the condominium’s property.

4) No part of the net earnings of the Condominium may inure to the benefit of
any private stockholder or individual, other than the benefit derived from
the Condominium’s acquiring, constructing or providing management,
maintenance, and care of its property, and other than by a rebate of excess
membership dues, fees, or assessments.

5) The Condominium must properly elect to have Code Section 528 apply for
each year that the Condominium desires to be treated as 528 Association.

If these six requirements are satisfied, the Condominium’s Exempt Function Income will
be treated as tax-exempt income. In addition, if the Condominium is a 528 Association, then there
are certain modifications made to the calculation of its taxable income.!* These modifications
include the disallowances of a net operating loss deduction and certain special deductions for
corporations and the limitation of allowable deductions solely to deductions directly related to the
production of income other than Exempt Function Income.

Based on our review of the Condominium Documents and the assumptions set forth in this
letter, the Condominium will qualify as a 528 Association for the First Year of Condominium
Operation, provided that the appropriate elections are duly made on behalf of the Condominium.
Nothing contained in this letter is intended to render an opinion whether or not it would be
advisable for the Condominium to make the election.

If the Condominium fails to qualify or elect to be treated as a homeowners’ association for
purposes of Code Section 528, the present state of the Law is unclear as to the precise tax status
of the Condominium. In such event, it is possible that the Condominium may be taxable as a
corporation or as a partnership for federal income tax purposes. While this issue is discussed
further below for informational purposes, we expressly do not render any opinion with respect to
this specific issue.

14 See Code Section 528(d).
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Because the By-Laws of the Condominium provide that the Board will act as the agent of
the Unit Owners, the Board may take the position that the Condominium is a mere conduit for
receipts and payments of Unit Owners and not a separate entity for tax purposes. In such case, the
Unit Owners would, in the aggregate, include in their gross income and be taxed on all income
earned by the Condominium (which income may include interest or similar income earned from
interim investments of the amounts assessed and collected from the Unit Owners), reduced by the
expenses incurred in earning such income.

If, however, the Condominium is considered a separate entity for Federal income tax
purposes it is unclear whether the Condominium would be taxable as a corporation or treated (or
eligible to elect to be treated) as a partnership for such purposes. If the Condominium is taxable
as a corporation, it would be considered a separate taxpayer with respect to income and deductions
and return filing requirements and would be subject to federal corporate income tax. On the other
hand, if the Condominium is treated as a partnership, the Condominium would not be subject to
an entity level tax, the items of income and deduction of the Condominium would generally be
passed through to the Unit Owners in accordance with the provisions of Subchapter K of the Code
and the Condominium would be required to file information returns. In such case, each Unit
Owner would be required to report the Unit Owner’s proportionate share of the Condominium’s
income (and of any offsetting deductions and credits) directly on the Unit Owner’s tax return. As
stated, we expressly do not render any opinion with respect to this issue.

The precise tax status of the Condominium for New York State and New York City tax
purposes is also unclear. If the Condominium is properly treated as a separate entity that is an
association taxable as a corporation for Federal income tax purposes, it appears likely that the
Condominium would be subject to the New York State Corporation Franchise Tax and the New
York City General Corporation Tax. If the Condominium does not constitute an association that
is taxable as a corporation for federal income tax purposes, it is still possible, although not certain,
that the Condominium might be subject to the New York State Corporation Franchise Tax. In
addition, it is likely that the Condominium would be subject to the New York City Unincorporated
Business Tax, unless it validly elected to be treated as a 528 Association.

{The remainder of this page has been intentionally omitted.}

RE\17735\007014005893v1



Except for those opinions expressly set forth in this letter, no other opinions are made,
either directly or indirectly, and none shall be implied. This opinion letter speaks only as of the
date hereof and we disclaim any obligation to modify or revise this opinion as a result of any
change in law or facts on which this opinion is based. This opinion may only be relied upon in
connection with the specific transactions described above and for no other purpose without our
prior written consent in each instance. We have been advised of the Sponsor’s intention to
reproduce this letter in the Plan and we hereby consent to such use.

Yours truly,

Rosenlieng & Estis, P.C.

ROSENBERG & ESTIS, P.C.
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April 8, 2022

SP-CREH 19 Highline LLC
450 West 14" Street, 12 Floor
New York, NY 10013

Offering Plan for Condominium Ownership
435 West 19" Street, New York, New York (the “Premises”)

Gentlemen:

In connection with the proposed condominium offering plan for the Premises (the “Plan”),
you have requested our opinion with respect to whether the method of assigning the percentage of
interest in the Common Elements of the Condominium among the Units (the “Common Interest”)
complies with Section 339-(i)(1) of the New York Real Property Law (“Section 339-(i)”). All
terms used and not otherwise defined in this letter shall be deemed to have the same definition as
said terms have in the Plan.

In rendering this opinion, we have reviewed the Plan, including the schedules and exhibits
thereto and such other materials as we have deemed relevant.

We have assumed, with your permission, for purposes of this opinion, the relevant facts of
this transaction to be as follows:

1. The Plan is declared effective and is consummated in accordance with its
terms.

2. The Premises shall be established as a Condominium pursuant to the
provisions of the New York Condominium Act under Article 9-B of the New York Real Property
Law by recording the Declaration of Condominium together with the By-Laws in the New York
City Register’s Office.

Section 339-(i)(1) provides as follows:

Each unit shall have appurtenant thereto a common interest as
expressed in the declaration. Such interest shall be (i) in the
approximate proportion that the fair value of the unit at the date of
the declaration bears to the then aggregate fair value of all the units
or (ii) in the approximate proportion that the floor area of the unit
at the date of the declaration bears to the then aggregate floor area
of all the units, but such proportion shall reflect the substantially
exclusive advantages enjoyed by one or more but not all units in a
part or parts of the common elements or (iii) the interest of each of
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the units shall be in equal percentages, one for each unit as of the
date of filing the declaration, or in equal percentages, one for each
unit as of the date of filing the declaration, or (iv) upon floor space,
subject to the location of such space and the additional factors
relative value to other space in the condominium, the uniqueness of
the unit, the availability of common elements for exclusive or
shared use, and the overall dimensions of the particular unit.

In rendering this opinion, we have been furnished a copy of an opinion of Camelot Property
Management, Inc., dated September 10, 2021, concerning compliance with Section 339-(i) (the
“Expert’s Opinion”), a copy of which is included in the Plan. We understand that such company
was retained to review Schedule A to the Plan, which was prepared by the Sponsor and which sets
forth the Common Interest allocated to each Unit.

In rendering this opinion, we have relied on Schedule A and the Expert’s Opinion, in
particular, on the following provisions of the Expert’s Opinion:

We have reviewed the respective allocations of Common Interests
among the Units set forth in Schedule “A” to the Offering Plan and
the footnotes to that Schedule. We understand that, in determining
such Common Interests, you have considered such factors as floor
space of the Unit as of the anticipated date that the Declaration will
be filed, giving effect to other factors of relative value, such as
location, uniqueness, overall dimensions and the availability of
Limited Common Elements for exclusive or shared use, and the
overall dimensions of the particular Unit.

Based solely on the Expert’s Opinion, it is our opinion that the assignment of Common
Interests has been effected pursuant to subsection (1)(iv) of Section 339-(i). We have not
undertaken an independent inspection of the Condominium Units nor an investigation of any of
the facts assumed or considered in the Expert’s Opinion or Schedule A.

{The remainder of this page has been intentionally left blank.}
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The foregoing is an opinion and not a guaranty or warranty that the allocation of Common
Interests in the Common Elements complies with the Condominium Act. We express no opinion
as to whether the allocation of Common Interest represents an equitable allocation as between or
among particular Units. Except for those opinions expressly set forth in this letter, no other
opinions are made and none shall be implied. You advised us of your intention to reproduce this
letter in the Plan and we hereby consent to such use.

Yours truly,

Rosenbery & Estis, P.C.

ROSENBERG & ESTIS, P.C.
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W.  WORKING CAPITAL FUND

Upon the closing of title to each Unit, the Purchaser of such Unit shall pay to the
Board an amount equal to two months” Common Charges, which shall be used by the Board
to establish and maintain a fund (*“Working Capital Fund”) for such otherwise-authorized
purposes as the Board shall deem appropriate, from time to time, including, without
limitation, ordinary maintenance and/or repairs of the Common Elements or reduction of
Common Charges; provided however, that, so long as the Sponsor exercises voting control
of the Board, the Board will not use working capital funds to reduce the projected Common
Charges below the amounts set forth in this Plan, unless a majority of the remaining Unit
Owners affirmatively vote to do so. The Sponsor may elect to advance all or a portion of
that initial Working Capital Fund or to pay certain operating expenses of the
Condominium. In that event, upon their Closing, a Purchaser may be required to reimburse
their proportionate share of such amounts to the Sponsor instead of to the Board (but, in no
event in an amount greater than the Working Capital contribution otherwise required from
such Purchaser).

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

There is no reserve fund and no provision for a specific reserve fund for the
Condominium for the purpose of paying the cost of future capital repairs, replacements or
improvements to the Premises. Therefore, Unit Owners shall be obligated to pay their
share of the cost of repairs, replacements and improvements to the Common Elements as
the need for the same arises, unless there is sufficient working capital or there are other
funds available to the Board. As the Building is, in part, substantially-renovated and in
part, newly-constructed, the Sponsor does not anticipate the imminent need for such capital
repairs, replacements or improvements; however, no assurance or guaranty is given that
such imminent need shall not arise.

Neither the Department of Law nor any other government agency has passed upon
the need for a Reserve Fund.
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Y. MANAGEMENT AGREEMENT, CONTRACTS AND LEASES
Management Agreement

As of a date not later than date of the Initial Closing, a management agreement
(“Management Agreement”) will be entered into between the Board and Livingston
Management Services LLC, with an office at 225 West 35" Street 14" Floor, New York,
NY 10001 (hereinafter referred to as the “Managing Agent”). The Managing Agent is not
affiliated with the Sponsor.

The Management Agreement shall be for a term of two years from such Closing
Date, automatically renewable thereafter from year to year upon the same terms and
conditions. Either party may cancel the Agreement, without cause, upon at least 30 days’
prior notice to the other party. Pursuant to the Management Agreement, the Managing
Agent will receive an annual fee equal to $25,000 per year, payable in equal monthly
installments of $2,083.33 each. Additional fees are payable to the Managing Agent for
various extra services, as more fully described in the proposed Management Agreement.

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

1. Prepare a proposed annual budget for approval by the Board.

2. Collect and receive from the Unit Owners all amounts payable by such Unit
Owners under the terms of the Declaration and the Condominium By-Laws and take such
action, including legal proceedings, in the name of the Condominium as may be reasonable
to collect such amounts including but not limited to the foreclosure of any lien established
by the Declaration.

3. Procure, maintain and keep in force insurance policies as provided for in the
Declaration.
4. Provide upon request of a Unit Owner, a Permitted Mortgagee, a

prospective Permitted Mortgagee, Purchaser or prospective transferee of a Unit or the
Condominium, a written statement of account setting forth any amounts unpaid by a Unit
Owner, which shall be binding upon the Managing Agent and the Condominium in favor
of any person who relies thereon in good faith.

5. Take such action in its own name, in the name of the Condominium or in
the name of the Unit Owners, including instituting legal proceedings, as may be necessary
or advisable to enforce any of the terms, conditions and restrictions of the Declaration.

6. Enter into contracts (which shall have been previously approved by the
Condominium) with others, including a maintenance company, firm or person, for the
replacement and repair of furnishings, equipment and appliances in the Units, for the
general repair and maintenance of the Common Elements and for the furnishing of services,
as the Managing Agent deems proper and appropriate to accomplish the intent of the
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Declaration; provided, that the Managing Agent shall not cause any expenditures in excess
of $3,500 to be incurred without the prior approval of the Board.

7. Propose from time to time rules and regulations for the administration and
use of the Condominium and use of Units in accordance with and to effect the intent, terms
and provisions of the Declaration.

8. Provide for landscaping, upkeep, safety, maintenance and repair of
Common Elements and accomplish and perform or cause to be performed all snow removal
and maintenance for the walkways and common areas situated thereon.

9. Provide for the reasonable security of the Units, Common Elements and
Unit Owners (and their licensees) while they are on the Premises, it being acknowledged
that the Managing Agent shall not be deemed an insurer of such security.

10. Enter the Units or permit its duly-authorized agents or employees to enter
the Units, at all reasonable times to effectuate the provisions of the Declaration, including
for the purposes of protection, maintenance, inspection, repair and replacement of
Common Elements.

11.  Pay all taxes and assessments, costs and other Common Expenses and
discharge, contest, protest and settle liens or charges affecting the Premises.

All expenses incurred by the Managing Agent in performance of its duties shall be
paid as a Common Expense by the Condominium, which will also indemnify the Managing
Agent against any liability for acts properly performed by it pursuant to instructions from
the Board or Board, or for injury to person or property not resulting from the Managing
Agent’s gross negligence or willful failure to comply with its obligations under the
Management Agreement.

At the request of the Board, the Managing Agent will deliver to it fidelity insurance
coverage of $50,000 insuring the Condominium against losses suffered as a result of the
dishonest and fraudulent act committed by the Managing Agent or its employees (subject
to such limitations, conditions and exclusions as may be provided in such insurance policy).
The cost of such insurance will be borne by the Unit Owners as a Common Expense. Such
expense is included in the first year’s budget contained in this Plan.

The Management Agreement is not assignable by the Managing Agent.
Contracts

As of the Offering Date, there are no contracts or leases that will be binding on the
Condominium, except as may be otherwise referred to in the Budget. The Sponsor
expressly reserves the right to cause the Condominium to enter into such agreements,
provided that this Plan is amended to disclose any terms thereof which reflect material
changes in the terms of this Plan.

-129 -



Z. IDENTITY OF PARTIES
Sponsor

The Sponsor SP-CREH 19 Highline LLC, is a limited liability company, organized under
the laws of the State of New York and duly authorized to do business in the State of New York,
maintains an office at 450 West 14" Street, 12" Floor, New York, NY 10013. The principals of
the Sponsor are Sorabh Maheshwari and Justin Ehrlich, each, having a business address at the office
of the Sponsor. Mr. Maheshwari and Mr. Ehrlich are real estate developers who have separately
owned and/or operated real estate for many years, having developed and operated residential and
commercial projects throughout the New York City metropolitan area. They have worked together
for over nine years.

Neither the Sponsor nor either of its principals has been convicted of any felony. Neither
Sponsor nor either of its principals, nor any entity of which either of such principals were principals,
have had any or have any prior bankruptcies, convictions, injunctions or judgments that may be
material to this Plan or to an offering of securities generally and that occurred within the 15 years
prior to the submission of this Plan to the DOL.

None of the Sponsor, Sponsor’s principals or any affiliates of Sponsor or Sponsor’s
principals, has been involved in the initial offering of condominiums, cooperatives, planned unit
development homes or timeshares, first offered during the past five years, except that Mr. Ehrlich
has been a principal of the sponsor of the condominium offering plan for 290 West Street, NY, NY
(AG File No. CD14-0116; Filing Date - 9/11/14) and both principals are also principals of the
sponsor of the condominium offering plan for each of the following properties: 165 East 62" Street,
NY, NY (AG File No. CD19-0257; Filing Date - 2/20/20); 74 Grand Street, NY, NY (AG File No.
CD20-0218; Filing Date - 6/1/21); and 517-523 West 29" Street ((AG File No. CD21-0080; Filing
Date - 7/13/21). Sponsors of those other offerings are current in the performance of their
obligations, if any, under the offering plans for such other offerings.

There are no cooperatives, condominiums or homeowners’ associations, other than
the Premises, where the Sponsor or either principal of the Sponsor owns 10% or more of
the unsold shares or unsold units as an individual or principal.

Attorneys for Sponsor

The law firm of Rosenberg & Estis, P.C., with an office at 733 Third Avenue, New
York, NY, has been retained to represent the Sponsor in connection with this Plan.
Jonathan S. Hacker, Esg., a member of that firm, has prepared the Plan, form of Purchase
Agreement, Declaration of Condominium, By-Laws and related exhibits and documents
referred to in this Plan and may also represent the Sponsor at closing of title to the Units.

Property Tax Consultant

Paul J. Korngold, Esqg. of the law firm of Korngold Powers LLP, with an office at
21 East 42" Street, New York, NY, has been retained as special counsel to the Sponsor for
projection of real property taxes described in this Plan and has prepared the letter included
as Document “F” in Part 11 of this Plan, containing such projection.
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Architect

RAND Engineering & Architecture, DPC, with an office at 159 West 25" Street,
New York, NY, has prepared the Description of Premises and Building Condition included
in Part 1l of this Plan as part of Document “B.” That firm has extensive experience in
connection with the design and construction of leading edge developments.

There is no relationship between the Sponsor and the Architect except in connection
with preparation of such property report pursuant to this Plan.

Managing Agent

The managing agent for the Condominium will be Livingston Management
Services LLC, with an office at 225 West 35" Street 14" Floor, New York, NY 10001. The
material terms of its proposed agreement with the Condominium remain unchanged from
those described in Section Z of the Plan, entitled “Management Agreement, Contracts and
Leases”. It has managed rental and condominium properties in and around the New York
City metropolitan area for over 10 years, including the following properties: 400 West 58
Street Owners Co, The Crillon Court Condominium, and the Sebastian Condominium. It
is not affiliated with the Sponsor.

Neither the Managing Agent nor any of its principals (a) has been convicted of any
felony or (b) has any prior convictions, injunctions or judgments that may be material to
this Plan or to an offering of securities generally and that occurred within the 15 years prior
to the submission of this Plan to the DOL.

There is no selling agent.
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AA. REPORTS TO UNIT OWNERS

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

1. An annual financial statement for the Condominium, prepared by an
independent certified public accountant or public accountant to be mailed or hand-
delivered by April 1% annually;

2. Notice of the holding of annual Unit Owners’ meetings to be served
personally by mail not less than 10 days or more than 50 days prior to the scheduled
meeting date; and

3. A budget for each calendar year on or about November 1% preceding each
budget year.

The aforesaid dates may be changed pursuant to the Condominium By-Laws.
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BB. DOCUMENTSON FILE

In accordance with Section 352-e(9) of the General Business Law, copies of this
Plan and all exhibits submitted to the Department of Law in connection with the filing of
this Plan shall be available for inspection without charge, and copying at a reasonable
charge, by prospective Purchasers and by any person who shall have purchased securities
offered by this Plan or shall have participated in the offering of such securities at the office
of the Sponsor, as set forth on the cover of this Plan, and shall remain available for such
inspection for a period of six years from the Initial Closing date.
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CC. GENERAL

This Plan does not knowingly omit any material fact or knowingly contain any
untrue statement of a material fact. Although this Plan does contain a fair summary of all
the provisions of the various documents referred herein, it does not contain a full summary
thereof; therefore, statements made as to the provisions of such documents are qualified in
all respects by the contents of such documents.

There are no lawsuits, administrative proceedings or other proceedings pending,
the outcome of which may materially affect the offering, the Premises or the Sponsor’s
capacity to perform all of its obligations under the Plan.

The Premises have not been the subject of any prior public offerings by the Sponsor.
As of the Offering Date, no contracts or agreements, written or oral, have been entered into
for the sale or transfer of any of the Units offered in the Plan and no deposits or advances
of funds have been taken by or on behalf of the Sponsor in connection with the reservation,
sale or transfer of any such Units.

The Sponsor and its agents will not discriminate against any person seeking to
purchase under the Plan because of race, creed, color, sex, sexual orientation, disability,
marital status or national origin.

The Sponsor reserves the right, from time to time, without obtaining the consent of
Purchasers or others, to revise the terms and conditions upon which Units are to be sold,
and thereby change the rights, obligations and liabilities of Purchasers of Units or
prospective Purchasers of Units, provided that substantial amendments shall be set forth in
a duly-filed amendment to this Plan. If any amendment to the Plan is filed which is a
material and substantial modification of the Plan which adversely affects Purchasers of
Units who have not yet closed title to their Unit, then such Purchasers shall be given not
less than 15 days after a copy of the duly-filed amendment has been presented to such
Purchaser in which to elect by written notice to the Sponsor to cancel his or her Purchase
Agreement and to obtain a refund of the Deposit made thereunder.

In the event of any inconsistency between the terms of this Plan (as same may be
amended from time to time) and the provisions of any statutes, rules or regulations
applicable to this offering, the provisions of such statutes, rules and regulations shall
govern. Any conflict between the terms of the Plan and terms of any of the documents
referred to in the Plan shall be resolved in favor of the terms of the Plan.

No person has been authorized to make any statement or representation which is
not expressly contained herein. Information, data or representation not contained herein or
in the exhibits referred to herein must not be relied upon. This Plan may not be changed or
modified orally.
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DD. SPONSOR’S STATEMENT OF BUILDING CONDITION

The Sponsor adopts the description of the Premises set forth in the Property Report,
prepared by the Architect, contained in Part 11 of this Plan, as Document “B” and does not
know of any material defect or need for major repairs except as may be set forth in the
Property Report. The Sponsor is not an architect or engineer, but believes and hereby
represents that, to its best knowledge, the Property Report and the additional information,
if any, provided in this Plan by the Sponsor, represents accurately the present condition of
the Premises. The Sponsor knows of no facts or information inconsistent with the Property
Report.

The Sponsor shall provide valid and effective inspection certificates and permits
required for the use and operations of facilities used in connection with the Units on or
prior to the Initial Closing date, unless otherwise specifically described in this Plan.

Copies of any building code violations of record, if any, as of the date of this Plan
are annexed to the end of the Property Report. The Sponsor shall cure or correct all
violations which are required to be cured or corrected in order to obtain a temporary or
final certificate of occupancy for the Premises. Except for such covenant, the Sponsor shall
have no obligation to cure, correct or otherwise eliminate any building code or other
violations, whether or not of record.

The Property Report also includes a statement confirming the location, or assumed
location, of asbestos-containing material in the Building, if any.

Dated: New York, NY
August 17, 2022

SP-CREH 19 HIGHLINE LLC, Sponsor
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PART Il
OF
CONDOMINIUM OFFERING PLAN
FOR
THE 435 W. 19" STREET CONDOMINIUM
435 WEST 19" STREET
NEW YORK, NY



Purchaser(s):

Address:

Soe. Sec. #:
Soc. Sec. #:

Unit Number:

Broker, if any:

DOCUMENT A

PURCHASE AGREEMENT

- The 435 W. 19" Street Condominium -
435 West 19" Street
New York, NY 10011

Purchaser’s Attorney:

Address, Telephone Number and Email:

()

Date:

Common Interest: %

Purchase Price:

Payable as follows:

a)

Deposit herewith —
10% of the Purchase Price

b)

Additional Deposit (10%)

c)

Balance Due at Closing

Extra Work Cost, if applicable
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1. Offering Plan. SP-CREH 19 Highline LLC, a New York limited liability company (the “Seller”), having
an office at 450 West 14" Street, 12" Floor, New York, NY 10013, is the sponsor of a certain offering plan, dated as
of  , 2022, as the same may have been amended to date (the “Offering Plan™), pursuant to which it has offered to
sell condominium interests in and to that certain real property with improvements thereon situated or to be situated,
located at 435 West 19th Street, New York, New York, more fully described on Schedule “A™ to this Agreement
(the “Premises™). All of the terms, provisions and exhibits contained in the Offering Plan are incorporated by
reference in this Agreement. Capitalized terms used and not otherwise defined in this Agreement shall have the
same meaning as in the Offering Plan. Any conflict between the provisions of this Agreement and the terms of the
Offering Plan shall be resolved in favor of the terms of the Offering Plan. The Purchaser hereby acknowledges
receipt of a copy of the Offering Plan and all amendments thereto filed to date at least three (3) days prior to the date
of execution and delivery of this Agreement by the Purchaser. Unless Purchaser has been afforded such 3-day
period in which to review the Offering Plan, Purchaser may cancel this Agreement and receive a full refund of the
Deposit (without offset or interest) so long as Purchaser notifies the Seller or Selling Agent in writing by certified
mail, return receipt requested, mailed within seven (7) days after the date Purchaser has executed this Agreement
and upon return of the Offering Plan to Seller in good condition.

2. Sale of Unit. In consideration for payment of the Purchase Price and other amounts due from Purchaser
pursuant to the Offering Plan, the Seller hereby agrees to sell and convey and the Purchaser hereby agrees to
purchase and acquire the Unit, together with the appurtenant Common Interest, all as described on the first page of
this Agreement and otherwise in accordance with the terms of this Agreement.

3. Purchase Price. Payment of the Purchase Price shall be made in accordance with the following:

(a) The Deposit shall be paid by Purchaser to the direct order of “Rosenberg & Estis, P.C., as
attorney”, together with delivery of this Agreement, by check, subject to collection, receipt of which is
hereby acknowledged by the Seller;

(b) An additional 10% deposit against the balance of the Purchase Price shall be due from Purchaser
to Sponsor within 30 days after Purchaser shall have been served with a copy of the amendment to this Plan
confirming that the Plan has been declared effective in accordance with its terms. Such payment obligation
is referred to in this Plan as an “Additional Deposit”. The Additional Deposit is also payable to the order of
“Rosenberg & Estis, as attorneys™ and shall be deposited into escrow and held in accordance with the same
terms and conditions as the Initial Deposit, as described below. The Initial Deposit and Additional Deposit
are collectively referred to in this Plan as the “Deposit”.

(c) The balance of the Purchase Price is due and payable at Closing in cash or by good unendorsed
certified or bank check, drawn on or by a bank which is a member of the New York Clearinghouse
Association, payable to the direct order of the Seller.

4. Closing Costs. The Purchaser shall pay such closing costs as are set forth in the Offering Plan.

5. Closing Adjustments. The following items, as they may affect the Unit, shall be apportioned and adjusted
as between Seller and Purchaser as of midnight prior to the Closing Date based upon the fiscal period for which they
are assessed: (a) real estate taxes (if closing shall occur before a new tax rate is fixed, the apportionment of taxes
shall be made upon the basis of the old tax rate for the preceding period applied to the most recent assessed
valuation), (b) utility deposits, if any; (c) special assessments and (d) common charges. Any errors or omissions in
computing apportionments at closing shall be corrected upon determination. In addition, Purchaser shall reimburse
Seller at Closing, as Closing Adjustments: (x) Purchaser’s proportionate share of such escrow as Seller shall have
established for the payment of real estate taxes coming due following Closing until tax lots are separately assessed
and billed by the applicable taxing authority and (y) the amount of credit, if any, available to Purchaser pursuant to
Section 339-ee(2) of the Real Property Law. The amount of net closing adjustments, if in favor of the Purchaser
may, at the option of Seller, be credited against the Balance of Purchase Price due at Closing or else paid to
Purchaser at Closing; if in favor of Seller, such amount shall be paid by cash or ordinary check of the Purchaser,
unless such amount exceeds $1,000.00, in which event, such amount shall be paid in cash or else by unendorsed
certified or bank check drawn on or by a bank which is a member of the New York Clearinghouse Association. This
provision shall survive the closing,
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6. Working Capital Contribution. The Purchaser agrees to pay to the Condominium on the Closing Date an
amount equal to two (2) months’ Common Charges to be paid to the Board for deposit into the Working Capital
Fund of the Condominium. In the event that Seller certifies that it has advanced all or a portion of such amount, the
Purchaser shall pay the amount to the Seller as an item of adjustment instead of to the Condominium.

T Closing.

(a) The Deed shall be delivered, and the balance of the Purchase Price shall be due and payable on the
date fixed by the Seller as described in the Offering Plan (the “Closing Date™), at the closing office of Rosenberg &
Estis, P.C., 733 Third Avenue. New York, NY. PURCHASER ACKNOWLEDGES THAT AS TO ALL
OBLIGATIONS ON ITS PART TO BE PERFORMED UNDER THIS AGREEMENT, TIME IS OF THE
ESSENCE. That means that unless payments are made or other obligations performed within the time periods
specified in this Agreement, a Purchaser may forfeit monies paid to Seller under this Agreement (not to exceed ten
(15%) percent of the Purchase Price plus the cost of any extra work ordered by Purchaser from Seller). In the event
that Purchaser requests an adjournment of the Closing Date, the Seller may, but shall not be required to consent to
such request. In the event that the Seller consents to a Purchaser’s request to adjourn the Closing Date, or else the
Purchaser otherwise fails, neglects or refuses to close on the Closing Date, and the Seller does not elect to cancel
this Agreement, the Purchaser shall pay to Seller: (i) interest to the Seller on the total Purchase Price at the rate of
sixteen (16%) percent per annum, computed from the original Closing Date until the date on which title actually
closes, (ii) closing adjustments as of the originally scheduled Closing Date, (iii) a $500 administrative fee to Seller,
and (iv) any additional costs incurred by the Seller as a result of the adjournment. In any event, the Seller shall not
be obligated to consent to any Purchaser’s request for an adjournment of the Closing Date, in which event the
Purchaser’s failure to close shall constitute a default under this Agreement. In the event that Purchaser (or
Purchaser’s lender) requires that Closing be held at a different location, Purchaser shall pay to Seller’s attorney such
amount as required by such attorney under the circumstances. In the event that Purchaser elects to use a title
company other than that which is designated by the Seller in the Offering Plan, the Purchaser shall pay to the Seller
an amount sufficient to reimburse the Seller for the additional fee of Seller’s attorneys charged in connection with
title clearance.

(b) Upon payment in full of the Purchase Price including the closing costs and adjustments specified
above, the Seller shall execute and deliver a Deed to the Purchaser.

8. Acceptance of Condition of Unit.

(a) Purchaser represents to Seller that he or she has examined the Unit and/or the plans and
specifications for the Unit, and agrees that his or her execution of this Purchase Agreement shall constitute
acceptance of the Unit, the Building and all fixtures, machinery, equipment, furnishings, appliances, installations
and other personal property contained therein, “as is”, in their present condition on the date of this Purchase
Agreement, subject to reasonable use, wear, tear and natural deterioration between the date of this Purchase
Agreement and the Closing Date

(b) Seller is not obligated to modify the Unit or perform any special work. Modifications or special
work, if any, must be agreed to by the Seller in writing and, if agreed to, shall be performed by Seller at Purchaser’s
expense (payable in the manner to be set forth in an addendum to this Agreement or in a separate agreement).

(c) Purchaser will be offered an opportunity to examine the Unit with a representative of the Seller
during normal business hours prior to the Closing Date, upon at least five days’ notice. Following such inspection,
Purchaser will sign and deliver to Seller on or before the Closing Date an Inspection Statement in the form of an
Exhibit to this Agreement acknowledging the condition of the Unit. Nothing contained in the Inspection Statement
shall be deemed or construed to extend the obligations of Seller under this Agreement or the Offering Plan. Failure,
neglect or refusal by Purchaser to make such inspection or else to sign such Inspection Statement shall constitute a
waiver by Purchaser to assert any claim which Purchaser could reasonably have asserted had such inspection been
made and the Inspection Statement delivered.
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9, Risk of Loss.

(a) Risk of loss for fire or other casualty remains with Seller until the earlier of the following events:(i)
Legal title to the Unit has been conveyed to the Purchaser; or (ii) The Purchaser has taken actual possession of the
Unit pursuant to a written agreement with Seller. It is expressly understood and agreed that, without such written
agreement, the Purchaser shall in no event take possession of the Unit prior to the time of the delivery of the deed
and full compliance by the Purchaser with the terms of this Agreement. Should the Purchaser violate this provision,
the Purchaser shall be deemed in default hereunder. It is further understood and agreed that the Seller will not be
responsible for damage or loss to any property belonging to Purchaser whether the same is delivered to the Property
before, on or after the closing of title herein.

(b) In the event the Premises are substantially damaged by fire or other casualty prior to the Closing Date,
the Seller may elect to repair the damage and restore the Unit to substantially the same condition as it existed prior
to the casualty loss or not to do so; provided that it shall notify the affected Purchaser of such election within 30
days following the casualty loss. If the Sponsor does not elect to repair the damage, the Purchaser may elect within
10 days to cancel the Purchase Agreement whereupon the Deposit shall be returned to Purchaser and the Purchase
Agreement shall be of no further force or effect. If the Sponsor elects to repair or replace the loss or damage, the
Purchase Agreement shall continue in full force and effect, in which event, the Purchaser shall not have the right to
reject title to the Unit or to receive a credit against or abatement of the Purchase Price. The Sponsor shall be entitled
to a reasonable period of time in which to complete such repairs or replacement. If the Seller does not elect or (in
the event the Declaration shall have been previously filed, neither the Board of Managers nor the Unit Owners elect)
to repair the damage and restore the Unit, this Agreement will be canceled and be of no further force or effect.
Seller will thereafter refund the Downpayment to the Purchaser, unless Purchaser is then in default under this
Agreement. If the Seller elects to repair or replace the loss or damage and so restore the Unit, this Agreement shall
continue in full force and effect and the Purchaser shall not have the right to reject title to the Unit or to receive a
credit against, or abatement in, the Purchase Price. The Seller shall be entitled a reasonable period of time in which
to complete such repairs, replacement and restoration. A Purchaser shall not be required to pay the balance of the
Purchase Price unless and until (i) the Unit has been substantially repaired as near as reasonably possible to its
condition immediately prior to the casualty, (ii) its essential services (such as gas, electricity, and heat) and a
reasonable means of ingress and egress to the street have been restored, and (iii) any condition in the Unit for which
a violation (if any) is noted or issued has been corrected, other than those that are the obligations of the Purchaser to
cure or that are caused by the act or omission of the Purchaser. The Seller will endeavor in good faith, and with
reasonable diligence, to remove subsequent to Closing all violations of record which it is obligated to correct.

10. Trust Funds. The Seller will be liable for all monies received from Purchaser up to and including the
Closing Date under the Offering Plan by it directly or through its agents, employees or escrow agent, until actually
employed in connection with the consummation of the transaction. The Seller will comply with the escrow and trust
fund requirements of General Business Law Sections 352-e(2-b) and 352-h and the Attorney General’s regulations
promulgated pursuant thereto. Any provision of any contract or agreement, whether oral or in writing, by which a
Purchaser purports to waive or indemnify any obligation of the escrow agent holding trust funds is absolutely void.
The provisions of the Attorney General’s regulations concerning escrow/trust funds shall prevail over any
conflicting or inconsistent provision in the Offering Plan or in this Purchase Agreement. Purchaser shall not be
obligated to pay any legal or other expense of the Seller in connection with the establishment, maintenance or
defense of obligations arising from the handling or disposition of trust funds. The account will be maintained in
accordance with the applicable provisions of the Offering Plan.

11. Rights and Obligations from the Closing Date. By and upon the execution, delivery and acceptance of
the deed for the Unit: (a) the Purchaser shall become and be subject to and bound by the terms and conditions set
forth in the Declaration, By-Laws and Rules and Regulations of the Condominium; and (b) all obligations of the
Seller to the Purchaser hereunder or under the Offering Plan shall be deemed fully and completely performed which
means that no obligations of the Seller shall so survive the Closing Date except as expressly stated or required to
survive under this Agreement, the Offering Plan or the General Business Law.
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Purchaser acknowledges that the House Rules prohibit smoking anywhere in the Building, including,
within the Unit.

12. Default. In the event Purchaser fails to pay the balance of the Purchase Price or otherwise fails to perform
any obligation hereunder required to be performed by him or her, and such default is not fully cured within thirty
(30) days following notice of default from Seller or its agent, the Seller may cancel this Agreement and retain as
liquidated damages all monies paid by Purchaser hereunder, not to exceed fifteen (15%) percent of the Purchase
Price plus the cost of any extra work specifically requested by Purchaser. Thereupon, this Agreement shall be of no
further force and effect, and neither party shall have any further liability one to the other. In the event of a default
by Purchaser, in the event that Seller does not elect to retain the Deposit as liquidated damages, then Seller shall be
entitled to recover from Purchaser the reasonable attorneys’ fees and expenses incurred or paid by Seller on account
of such default in the event that Seller prevails in any claim asserted against Purchaser on account of such default.

13. Subordination. The Purchaser agrees that all terms and provisions of this Agreement are and shall be
subject and subordinate to the lien of any mortgage on the Premises heretofore or hereafter made and any advances
heretofore or hereafter made thereon, any payments or expenses already made or incurred or which may hereafter be
made or incurred, pursuant to the terms thereof, to the full extent thereof without the execution of any further legal
documents by the Purchaser. This subordination shall apply whether such advances are voluntary or involuntary and
whether made in accordance with the loan schedule of payments or accelerated thereunder by virtue of the lender’s
right to make advances before they become due in accordance with the schedule of payments. The Seller shall
satisfy all mortgages or obtain a release of the Unit from the lien of such mortgages at or prior to the Closing Date,
except for the individual mortgage of Purchaser thereon, whether the same be by extension, assumption, consolida-
tion or otherwise.

14. Permitted Uses. The Purchaser acknowledges that the Unit may be used solely for residential purposes
subject to the provisions of the Declaration, By-Laws and Rules and Regulations of the Condominium, as described
in the Offering Plan. Purchaser expressly represents that it intends to use the Unit for such permitted purposes and
no other. Purchaser shall not permit any other person to use the Unit except for such permitted purposes. The
foregoing representations shall survive the Closing.

15. Further Documents. The Purchaser shall complete, execute and deliver to Seller at Closing or prior
thereto on demand of Seller, the following documents: (a) the Power-of-Attorney in favor of the Board of Managers
(and Seller) as described in the Offering Plan; (b) New York State Combined Real Property Transfer Tax Affidavit,
Etc. (Form TP-584); (¢c) New York City Real Property Transfer Tax Return; (d) State Board of Equalization Form
5217; and (e) such other documents as are provided for in the Offering Plan or if Seller may reasonably require such
additional documents in order to cause the Condominium to be lawfully formed and organized and the Unit to be
conveyed in accordance with law. The Purchaser shall pay at Closing such amounts as are provided in the Offering
Plan, including Transfer Taxes, recording and filing fees and Seller’s closing fee and such other costs and expenses,
all in accordance with terms of the Offering Plan.

16. Broker. The Purchaser represents that it has dealt with no broker or sales agent in connection with this
transaction, except for the Selling Agent (unless a Broker is specified on the first page of this Agreement) and agrees
to hold harmless, indemnify and defend Seller from and against any claims for sales or brokerage commissions
arising out of the acts or omissions of Purchaser in violation of such representation. The foregoing covenant shall
survive the Closing or earlier termination of this Agreement. Seller shall pay the commissions due to the Selling
Agent and Broker, if any, pursuant to separate agreement(s).

17. Non-assignability. Neither this Agreement nor any rights or obligations hereunder may be assigned or
delegated by Purchaser without the prior written consent of Seller, which consent may be given or withheld by the
Seller in its sole discretion and upon such terms or conditions as the Seller may require. Prior to Closing, Purchaser
is prohibited from advertising or otherwise offering, promoting or publicizing the availability of the Unit for sale or
lease.
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18. State of Title.

(a) The Seller shall give and the Purchaser shall accept title to the Unit in accordance with and subject
to the terms of the Offering Plan and this Agreement.

(b) The Premises are sold and shall be conveyed subject to the further conditions and facts described
in the Offering Plan.
(©) In the event that Seller is unable to deliver title to Purchaser in accordance with the terms of this

Agreement, the sole remedy of the Purchaser will be either (i) to accept such title as the Seller is able to convey
(without any credit against or abatement in the Purchase Price or any claim or right of action against the Seller), or
(ii) to rescind this Agreement and receive a refund of the Downpayment, with interest earned thereon, if any. The
Seller is under no obligation to take steps to institute any action or proceeding or expend any sums of money to
make title good and marketable or to eliminate any defect, encumbrance or objection to title, except as otherwise
described in the Offering Plan. Seller may adjourn the Closing Date in order to cure any defects in title or otherwise
perform its obligations under this Agreement.

(d) If at the Closing Date there are any other liens or encumbrances which the Seller is obligated
hereunder to pay or discharge, the Seller may use any portion of the balance of the Purchase Price to satisfy the
same, provided the Seller shall simultaneously either deliver to the Purchaser at the Closing Date instruments in
recordable form and sufficient to satisfy such liens and encumbrances of record together with the cost of recording
of filing said instruments or, Seller will, at its option, deposit with the title company sufficient monies, acceptable to
and required by it to insure obtaining and the recording of such satisfactions and the issuance of title insurance to the
Purchaser either free of any such liens and encumbrances, or with insurance against enforcement of same out of the
Premises. If request is made within a reasonable time prior to the Closing Date, Purchaser agrees to provide at the
Closing separate certified checks as requested, aggregating the amount of the liens or encumbrances or for any other
lawful purpose. The existence of any such taxes or other liens and encumbrances shall not be deemed objections to
title if the Seller shall comply with the foregoing requirements.

19. Complete Agreement. This Agreement and the Offering Plan contain the full and complete understanding
of the parties with respect to the purchase and sale of the Unit. No representations, warranties or promises shall be
binding upon the Seller, except as contained in this Agreement and the Offering Plan. This Agreement may not be
modified, canceled or supplemented and no provision of this Agreement shall be waived, except in writing signed by
both parties.

20. Parties. If the Purchaser is more than one person, they shall jointly and severally be responsible under this
Agreement.
21. Jury Waiver. Purchaser hereby waives trial by jury in any action, proceeding, or counterclaim involving

any matter whatsoever arising out of, or in any way connected with this Purchase Agreement or the relationship of
the parties as Purchaser and Seller, or the right of Purchaser to any statutory relief or remedy.

22, Acceptance by Seller. This Agreement shall not be binding upon the Seller unless and until accepted by it
in writing. Within thirty (30) days after delivery of this Purchase Agreement to the Seller or the Selling Agent,
executed by Purchaser, Seller will either: (a) accept this Agreement and cause a fully-executed counterpart thereof to
be returned to Purchaser; or (b) reject this Agreement and refund the Downpayment tendered by Purchaser, together
with interest earned thereon, if any. Unless the Seller shall have accepted this Agreement within such 30-day
period, it shall be deemed to have rejected the same.

23. Notices. All notices, demands and communications (collectively “notices™) required or otherwise to be
served under this Agreement shall be in writing and delivered personally or sent by registered or certified mail,
return receipt requested or by nationally-recognized overnight courier to Purchaser or Seller, as the case may be, at
their respective addresses stated above or sent by email; provided however, that notices to Purchaser may be given
instead by Seller or Seller’s attorney to Purchaser’s attorney identified in this Agreement and may be given by hand
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delivery, telefax, email or overnight courier. The date personal delivery is effected or of mailing or emailing, as the
case may be, shall be deemed the date of giving such notices.

24. Authorization of Purchaser. In the event that Purchaser is not an individual, Purchaser hereby represents
that it is duly authorized to enter into this Agreement and to perform all of the obligations hereunder on its part
required to be performed without further consent or resolution. Such Purchaser may be required to execute and
deliver at Closing such additional closing documents as Seller may require, including, without limitation, evidence
of due authorization.

25. Authorization to Consent. Seller and Purchaser each authorizes their respective attorney to consent to
any re-scheduling of or other matters relating to the Closing Date.

26. Alternative Methods of Execution. This Agreement may be executed (a) in counterparts, each of which
shall be an original and all of which together shall constitute a single Agreement and/or (b) by telefax or electronic
signatures (i.e., emailed “.pdf” version), which shall have the same effect as original signatures.

27. Escrow Provisions.

(a) The law firm of Rosenberg & Estis, P.C., with an address at 733 Third Avenue, New York, NY
10017, telephone number (212) 551-1298, shall serve as escrow agent (“Escrow Agent”) for Seller and Purchaser.
Escrow Agent has designated the following attorneys to serve as signatories: Richard Sussman, Esq., or Michael
Lefkowitz, Esq. The 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 Seller, Selling Agent, Managing Agent, or any
principal thereof, or have any beneficial interest in any of the foregoing.

(b) Escrow Agent and all authorized signatories hereby submit to the jurisdiction of the State of New
York and its Courts for any cause of action arising out of the Purchase Agreement or otherwise concerning the
maintenance of release of the Deposit from escrow.

(c) The Escrow Agent has established the escrow account at Citibank, N.A., 666 Fifth Avenue, New
York, NY (“Bank™), a bank authorized to do business in the State of New York. The escrow account is entitled
“Rosenberg & Estis — 435 West 19" Street Escrow Account” (“Escrow Account”). The Escrow Account is not an
IOLA account. The Escrow Account is federally insured by the FDIC at the maximum amount of $250,000 per
depositor. Any deposit in excess of $250.000 per depositor will not be insured, unless Escrow Agent has established
multiple accounts on behalf of Purchaser at various institutions.

(d) All Deposits received by Purchaser shall be in the form of checks, money orders, wire transfers, or
other instruments and shall be made payable to the direct order of “Rosenberg & Estis, as Escrow Agent” or
“Rosenberg & Estis, as attorneys”.

(e) The interest rate for all Deposits made into the Escrow Account shall be the prevailing rate for
such accounts, which is currently approximately .1% per annum. Interest shall begin to accrue upon placing the
Deposit into the Escrow Account. All interest earned thereon shall be paid to or credited to the Purchaser at or
promptly following Closing. No fees of any kind may be deducted from the Escrow Account, and the Seller shall
bear all costs associated with the maintenance of the Escrow Account.

(f) Within five (5) business days after this Purchase Agreement has been tendered to Escrow Agent
along with the Deposit and a completed and signed Form W-9 or the equivalent, and the Seller shall have accepted
this Purchase Agreement, the Escrow Agent shall sign the Purchase Agreement and place the Deposit into the
Escrow Account. Within ten (10) business days of the placing the deposit in the Escrow Account, Escrow Agent
shall provide written notice to Purchaser and Seller, confirming the Deposit. The notice shall provide the account
number and the initial interest rate to be earned on the Deposit. Any Deposits made for upgrades, extras, or custom
work shall be initially deposited into the Escrow Account and released in accordance to the terms of a written
agreement between Purchaser and Seller.
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(2) 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, he or she may cancel this Purchase Agreement within ninety (90) days after tender of the
Purchase Agreement and Deposit to Escrow Agent. Complaints concerning the failure to honor such cancellation
requests may be referred to the New York State Department of Law, Real Estate Finance Bureau, 28 Liberty Street,
21% Floor, New York, NY 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.

(h) All Deposits, except for advances made for upgrades, extras, or custom work received in
connection with the Purchase Agreement, are and shall continue to be the Purchaser’s money, and may not be
comingled with any other money or pledged or hypothecated by Seller, as per GBL § 352-h.

() Under no circumstances shall Seller seek or accept release of the Deposit of a defaulting Purchaser
until after consummation of the Plan, as that term is defined in the Regulations promulgated by the New York State
Department of Law. Consummation of the Plan does not relieve the Seller of its obligations pursuant to GBL §§
352-3(2-b) and 352-h.

() The Escrow Agent shall release the Deposit if so directed:
(i) Upon Closing, pursuant to the terms and conditions set forth in Section “7" of this
Purchase Agreement; or
(ii) in a subsequent writing signed by both Seller and Purchaser; or

(iii) 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 “(j)(i)” through “(j)(iii)”
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 Seller 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 “(j)(i)” through “(j)(iii)” 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 Building is located and shall give written notice to both
parties of such deposit.

The Seller shall not object to the release of the Deposit to:

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

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

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.

(k) Any provision of any Purchase Agreement or separate agreement, whether oral or in writing, by

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

Q) Escrow Agent shall maintain the Escrow Account under its direct supervision and control.

(m) A fiduciary relationship shall exist between Escrow Agent and Purchaser and Escrow Agent
acknowledges its fiduciary and statutory obligations pursuant to GBL §§ 352(e)(2-b) and 352(h).

(n) Escrow Agent may rely upon any paper or document which may be submitted to it in connection
with its duties under this Purchase Agreement and which is believed by Escrow Agent to be genuine and to have
been signed or presented by the proper party or parties and shall have no liability or responsibility with respect to the
form, execution or validity thereof.

(0) Seller agrees that Seller and its agents, including any selling agents, shall deliver the Deposit
received by them prior to Closing of the Unit to a designated attorney who is a member of or employed by Escrow
Agent, within two (2) business days of tender of the Deposit by Purchaser.

(p) Seller agrees that it shall not interfere with Escrow Agent's performance of its fiduciary duties and
statutory obligations as set forth in GBL §§ 352-(e)(2-b) and 352-(h) and the New York State Department of Law’s
regulations.

Q) Seller shall obtain or cause the Selling Agent under the Plan to obtain a completed and signed
Form W-9 or W-8, as applicable, from Purchaser and deliver such form to Escrow Agent together with the Deposit
and this Purchase Agreement.

(1) Prior to release of the Deposit, Escrow Agent's fees and disbursements shall neither be paid by
Seller from the Deposit nor deducted from the Deposit by any financial institution under any circumstance.

(s) Seller agrees to defend, indemnify and hold Escrow Agent harmless from and against all costs,
claims, expenses and damages incurred in connection with or arising out of Escrow Agent's responsibilities arising
in connection with this Purchase Agreement or the performance or non-performance of Escrow Agent's duties under
this Purchase Agreement, except with respect to actions or omissions taken or suffered by Escrow Agent in bad faith
or in willful disregard of the obligations set forth in this Purchase Agreement or involving gross negligence of
Escrow Agent. This indemnity includes, without limitation, disbursements and attorneys’ fees either paid to retain
attorneys or representing the hourly billing rates with respect to legal services rendered by Escrow Agent to itself.

{The remainder of this page has been intentionally lefi blank.}
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The parties have entered into this Agreement as of the date on the first page hereof.

ACCEPTED:
SP-CREH 19 HIGHLINE LLC

By:

/Date

SOLELY AS TO THE PROVISIONS OF SECTION 27 OF THIS AGREEMENT:
ROSENBERG & ESTIS, P.C.

By:

Jonathan S. Hacker, Member /Date
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SCHEDULE A

Legal Description for 435 West 19" Street, NY, NY

The Condominium Unit (“Unit™) known as Unit No. __in the building designated by the
street address of 435 West 19th Street, New York, NY (“Building™) in The 435 W. 19th Street
Condominium (“Condominium™), Borough of Manhattan, County of New York, City and State of
New York, said Unit being designated and described by the above Unit Number in a certain
Declaration of Condominium, dated as of , 202__, made by Grantor, pursuant to
Article 9-B of the Real Property Law of the State of New York (“Condominium Act™), establishing
a plan for condominium ownership of the Building and the land upon which the Building is situate
(“Land™), which Land is more particularly described below, which declaration was recorded in the
Office of the Register of The City of New York, County of New York (“Register’s Office”) on
, 202 , under CRFN (“Declaration™). The Unit is
also designated as Tax Lot in Block 717 of the Borough of Manhattan on the Tax Map of the
Real Property Assessment Department of The City of New York and on the Floor Plans of the

Building, certified by and filed as Condominium No.  in the Register’s
Office on , under CRFN :
TOGETHER with an undivided ( %) percent interest in the Common

Elements (as such term is defined in the Declaration).

The Land is described as set forth in Schedule A-1.
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SCHEDULE A-1

ALL that certain plot, piece or parcel of land, with the buildings and improvements thereon erected, situate,
lying and being in the Borough of Manhattan, City, County and State of New York, bounded and described as
follows:

BEGINNING at a point on the northerly side of West 19" Street, distant 375 feet westerly from the corner
formed by the intersection of the northerly side of West 19™ and the westerly side of Ninth Avenue;

RUNNING THENCE northerly parallel with the westerly side of Ninth Avenue, 92 feet, more or less to
the borderline of the block:

THENCE westerly along the borderline of the block, 49 feet, 6 inches (49.52 feet per tax map and U.S.
Std.);

THENCE southerly parallel with the westerly side of Ninth Avenue, 92 feet to the northerly side of West
19" Street;

THENCE easterly along the same, 49 feet, 6 inches (49.52 feet per tax map and U.S. Std.) to the point of
place of BEGINNING.

SUBJECT to a permanent underground easement vested in the City of New York as shown on the
Acquisition Map recorded in CRFN 200300020199 pursuant to court order filed 11/19/2003 and recorded
12/19/2003 in CRFN 2003000520200.

ITOGETHER with all beneficial interests pursuant to that certain Indenture recorded in Liber 4373, Page
896, as modified by that certain Stipulation recorded in Reel 1275, Page 1637]

! Confirm
REM7735400700005380v1



EXHIBIT TO PURCHASE AGREEMENT

[Form of] PRE-CLOSING INSPECTION STATEMENT
FOR The 435 W. 19" Street Condominium

To: SP CREH 19 Highline LLC

Pre-Closing Inspection of Unit at The 435 W. 19" Street Condominium
435 West 19" Street, New York, NY (the “Unit™)

Purchaser(s):
Sales Representative:
Date of Inspection: , 202

Gentlemen:

Reference is hereby made to our Purchase Agreement for the Unit (the “Contract™),
entered into pursuant to that certain Condominium Offering Plan for The 435 W. 19" Street
Condominium, effective as of , 2022, as the same may be amended (the
“Offering Plan™), the terms of which Offering Plan are incorporated by reference into the
Contract. This will confirm that the undersigned, being the Purchaser, one of the Purchasers or
an authorized representative of the Purchaser(s) of the Unit (with the intention that all Purchasers
shall be bound by this Statement), has inspected the Unit on this date and found the Unit to be in
good condition, with all renovations therein completed in accordance with your obligations
under the Contract, except for the matters (if any) set forth on the attached Schedule
(collectively, “Punchlist Items™).

I acknowledge that (a) you may not agree that any or all of the Punchlist Items are your
responsibility pursuant to the Contract to address and (b) to the extent that you are responsible
pursuant to the Contract to address any of the Punchlist Items, you are entitled to do so within a
reasonable period of time after Closing and in such manner as you may determine, but in any
event, in accordance with your obligations under the terms of the Contract. Nothing contained in
this Statement, or your undertaking to correct any matter which is or may not be your obligation
by the terms of the Contract, shall be deemed or construed to increase your obligations, which
are limited in all respects by the applicable provisions of the Contract.

If there are any Punchlist Items which you are obligated or otherwise agree to address, |
agree to (x) provide you and/or your designee with full and free access to the Unit to address the
same and (y) sign off on Punchlist Items from time to time as they are corrected.

PURCHASER
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Punchlist Items -- Unit

at

The 435 W. 19" Street Condominium, 435 West 19" Street, New York, NY

Location

Item

Issue

Item Corrected/Date

10.
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SP-CREH 19 Highline, LLC
450 West 14" Street, 12™ Floor
New York, NY 10013

This Report is intended for inclusion in the proposed condominium offering plan for the

subject Property and we hereby consent to such inclusion. Capitalized terms used and not
otherwise defined in this Report are intended to have the same meaning as in such offering plan.

(@) Location of Property
(1)  Address: 435 West 19" Street  New York, NY 10011

2 Tax Block and Tax Lot Number: Block 717, Lot 17

3) Zoning: The building is located within Residential districts R8 and R8A. The lot
has no commercial zoning overlays. The property and the proposed use will comply
with all zoning and use requirements at closing.

4) Permissible Use: Use Groups 1 through 4 are permitted. The Property and proposed
uses will comply will all zoning and use requirements at closing.

(5) Restrictive Declaration / Easements: Not applicable.

(6) Quality Housing Program: Apartment 1A and 1B are elevated ground floor units;
refuse storage and disposals are provided throughout the building; recreational
space is provided in the Cellar; and the number of dwelling units served by vertical
circulation core and corridor on each story does not exceed 8 dwelling units

(b) Status of Construction

1) Year Built: The Building was constructed originally circa 1909. A substantial
improvement and multi-story addition has been filed with the New York City
Department of Buildings (New York City DOB) under Alteration Type |
#122239504, and the work entailed major reconstruction of all elements except the
existing facade and partial first floor through sixth floor slabs were kept remaining
and reinforced. The anticipated completion date is on or before September 1%,
2022, and a temporary Certificate of Occupancy (TCO) for the Building will be
obtained prior to Unit Closings.

2 Class of Construction: Class I-B: 3-hour protected — non-combustible (bearing
walls and other major structural elements are generally of three-hour fire resistance
rating), confirming to all applicable regulations of the 2014 Building Code of the
City of New York. The building will comply with the accessibility requirements of
the 2014 New York City Building Code and The Fair Housing Act.

3) Certificate of Occupancy: After completion of construction, the Sponsor will apply
for a temporary Certificate of Occupancy (TCO) for the Building from New York
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City DOB prior to first unit closing. The Occupancy Classification shall be R-2
Residential. The Sponsor expects to obtain the first temporary Certificate of
Occupancy on or before September 1%, 2022 unless delayed by weather, strikes,
lockouts, acts of God, shortages of, or inability to obtain materials, equipment or
labor, governmental delays, restrictions, approvals or preemption, damage by fire
or the elements or any other cause over which the Sponsor has no control.

Q) Buyers are advised to visit the New York City DOB website for further
recommendations when purchasing unit(s) in a building that does not have
a Final Certificate of Occupancy. In addition, see the special risk section of
the offering plan for further disclosure regarding TCO issues.

(i)  Where materials, appliances, equipment, fixtures and other construction or
design details are specified herein, Sponsor reserves the right to substitute
in each instance, one of comparable or better quality as recognized by
industry standards for performance, efficiency, longevity and/or
classification, as applicable.

(ili)  Sub-meters may be installed in lieu of direct meters for utilities at Sponsor’s
sole discretion. Construction conditions may mandate the changing of
locations of building systems, which will be generally reflected on the as-
built drawings.

(© Site

1) Size: The size of the Building Lot is 49’-6” by 92°-0”, approximately 4,554 square
feet.

(2 Number of Buildings and Use: The Building is located along the North side of West
19" Street, between 9™ Avenue and 10" Avenue, and will be used primarily for
residential purposes. The Building will contain 21 Units.

The residential lobby entrance will be located on West 19" Street. Building egress
will be located on West 19" Street.

3) Drives, Sidewalks and Ramps: All elements are in conformity with local fire
district, town, or municipal building codes.

(1 Paving: This site contains a 49°-6” frontage along West 19" Street. The
street adjacent to the site is paved with asphalt topping and is owned and
maintained by the City of New York and is in fair condition.

(i)  Curbing: The existing sidewalk curb on West 19" Street will be replaced
with a new steel concrete curb. No curb cuts will be provided. New concrete
sidewalks with one street tree cutout shall be constructed along West 19t
Street.
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(ili)  Catch Basins, Drainage: The street abutting the property is presently pitched
to drain through existing cast iron catch basins into the New York City
storm water drainage system, in fair condition.

(iv)  Street Lighting: Street lighting adjacent to the property is owned, operated
and maintained by the City of New York.

(d)  Utilities

1) Electricity: Con Edison shall provide electrical utility service to the building at
208/120 volts, 3-phase, 4-wire. Underground service is provided via lateral
conduits installed from Con Edison vaults to the service end box located within the
Building. The service end box is considered the point of demarcation between the
Building owned and maintained equipment and electric utility owned and/or
operated equipment.

Utility revenue electric metering and billing will be performed by Con Edison.
The Building will be provided with a house meter for building common areas and
base building mechanical systems. Each Unit is separately metered and shall pay
actual usage charges directly to Con Edison. Con Edison will separately meter the
electricity consumed in the Common Elements of the building and the cost of the
same will be a Common Expense of the Condominium.

(2 Water and Sewer: Potable water shall be supplied from the New York City public
water system via a new 3” domestic water service entering the building from West
19" Street. The fire sprinkler/standpipe systems shall be supplied from the New
York City public water system via a new 6” fire service entering the building from
West 19" Street. Both water services are master-metered via DEP-approved master
meters at the respective points of entry. A new 8” combined sanitary/storm sewer
main exits the building into the New York City Department of Environmental
Protection combined storm/sewer system along West 19" Street. The charges for
water and sewer service provided to the Building (including the Units and in the
common areas of the Building) will be levied on the basis of the approved master
meters and borne by the Unit Owners as a Common Expense.

3) Gas: Natural gas service shall be supplied via an existing Con Edison gas main
entering the building from West 19" Street for general use (domestic hot water,
apartment cooking & dryers) and for the rooftop dedicated outside air supply unit.
The cost of natural gas consumed in the building will be borne by the Unit Owners
as a Common Expense.

4) Heating and Cooling: Each Unit is provided with variable refrigerant flow unit(s)
in accordance with the New York State Energy Conservation Code. The corridors
and common areas shall be supplied with conditioned outside air via rooftop air
conditioning equipment.
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(5) Telephone: Each Unit Owner will be required to pay telephone/data charges with
respect to his or her Unit directly to the telephone company providing such service.

The telephone charges with respect to the public areas of the building (such as the
concierge's desk, maintenance offices, etc.) will be borne by the Unit Owners as a
Common Expense.

The “Local” telephone service will be provided by either Verizon and/or other
alternate service provider. Each Unit Owner will be responsible for arranging final
connections, obtaining a service account, for maintenance of wiring within the Unit,
and for the cost of telephone use for the respective Unit.

(6) Cable Television: Cable Television service will be available for all Units from
Verizon or other alternate TV company.

Each Unit that subscribes will pay all charges for cable television services,
including installation and subscription charges directly to cable television provider.
Each Unit Owner will be responsible for arranging final connections, obtaining a
service account, for maintenance of wiring within the Unit, and for the cost of cable
television use for their individual Unit.

If there were to be cable television service with respect to the public areas of the
building, the charges will be borne by the Unit Owners as a Common Expense.
Sponsor will not be obtaining cable television service for the public areas.

(7 Data Transmission: The building will be wired for Spectrum and Verizon Fios and
all Units will be pre-wired with RG-6 and CAT-5 in every bedroom and living
room. Each Unit Owner will be required to pay the service charges for internet
services directly to the service provider.

(e) Sub-Soil Conditions

1) Uneven Foundation Movement or Settling: There is no indication of foundation
movement or settling throughout the cellar, such as cracking or mortar joint decay.

(2) Evidence of Moisture, Seepage or Ground Water Infiltration: There is no evidence
of water infiltration.

3) Danger from Flooding, Mudslides or Erosion: The property is located in Flood Zone
X, which is an area of minimal risk for flood and is outside the 1-percent and 0.2-
percent-annual-chance floodplains. There is no danger from mudslides or erosion.
The flood zone information was acquired from community panel map
#3604970182F, revised September 5, 2007, issued by the Federal Emergency
Management Agency (FEMA).

4) Environmental Site Issues: No hazardous materials, environmental restrictions,
little E designation, RD, and/or easements are present on the property.

435 West 19" Street RAND April 15, 2022 Page 4
New York, NY 10011 Description of Property and Specifications



() Landscaping and Enclosures

1) Grass Cover: Not applicable.

2) Plantings: Not applicable.

3) Trees: Two (2) sidewalk trees are to be provided on the sidewalk.
4 Eencing: Not applicable.

(5) Gates: Not applicable.

(6) Garden Walls: Not applicable.

(7) Retaining Walls: Not applicable.

(8) Display Pools and Fountains: Not applicable.

(9)  Window Well: There is no window wells in the building designated as a means of
egress or an emergency escape and rescue opening. In the cellar, the recreation
room windows faces the freestanding masonry lot line wall which is approximately
38” from exterior facade.

(10)  Areaway: Not applicable.

(9) Building Size

1) Total Height: Approximately 118°-3” from the Base Plane Elevation to the top of
slab at main roof.

2) Crawl Spaces: Not applicable.

3) Number of Sub-Cellars and Cellars: There is one cellar level in the Building.

4) Number of Floors: There are 9 floors above grade, plus bulkheads at the roof level.
The floor-to-floor heights of the Units are approximately 13’-0” to 14°-5”. Actual
clear height will be lower due to the thickness of slab, beams and installations of
mechanical, electrical and plumbing systems, and will vary from floor to floor.

Living Rooms and Bedrooms, finish ceiling heights may vary from 8’-9” to 11°4”.
Bathrooms, Kitchens, halls, foyers and closets finish ceiling height may vary from
8’-0” to 11°-4”. Each Unit consists of the area described as follows: (a) measured
horizontally, from the exterior side of the glass, blockwork or other exterior surface
of the exterior walls (perimeter steel columns and perimeter mechanical pipes are
not deducted) to the exterior side of the opposite exterior wall or the center line of
the demising wall separating one Unit from another Unit or the exposed surface of
the demising wall separating one Unit from corridors, stairs, elevators and other
mechanical equipment spaces or any Common Elements and (b) measured
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vertically, from the top of the concrete floor to the underside of the concrete ceiling
of such Unit.

(5) Equipment Rooms: Mechanical Equipment Rooms will be located at the Cellar.

(6) Parapets: The parapet and/or railing assemblies will extend a minimum of 3°-6”
above the roof finish.

(h) Structural System

The property is a product of multi-story addition to an existing five-story building as well
as modifications to the existing five-story building’s structure — foundational, exterior, and
interior.

Description of existing foundation and modifications is described in the sub-section.

Exterior modifications include new facade brick, facade elements, and window
modifications.

Interior modifications include removal of existing structural elements and installation of
new structural elements such as columns, beams, slabs, and foundations to accommodate
new scissor stairs, a new passenger elevator, and removal of an existing car lift.

The existing roof and floors are constructed of a concrete slab reinforced with steel wire
mesh spanning approximately 5’-6” between support beams.

The existing steel support beams are approximately 14” deep and they span about 25°-0”
between supports provided by steel girders or columns. The beams are encased in concrete
for fireproofing purposes.

The existing girders are approximately 24" deep, encased in concrete and occur at the center
of the building as well as at the east and west exterior walls. The girders span between
20°0” and 22’°-0” between steel columns or masonry bearing walls.

The existing steel columns are approximately 12” x 12” or 8” x 8”. They are built up of
steel plates and angles riveted together to make “I” shapes. The columns are encased in
masonry or concrete.

The exterior masonry walls are unreinforced brick. They are 20” thick at the first floor and
below and 16” above. The basement walls are typically stone masonry.

The project includes restoration of much of the original structural system with new
materials, including installation of new columns at all of the original locations along the
center girder line.

New floor slabs are composed with composite metal decking and reinforced concrete. New
steel framing is designed as composite construction consisting of steel beams and welded
shear studs acting compositely with the new floor slab. At the existing roof, all of the

435 West 19" Street RAND April 15, 2022 Page 6
New York, NY 10011 Description of Property and Specifications



existing concrete slabs were removed, existing steel framing was repaired and a new metal
deck and reinforced concrete slab was installed.

The vertical additions are constructed of reinforced concrete slabs on metal deck floors
supported by new composite steel framing and steel columns. Moment frames are
constructed to provide lateral support. The exterior walls are concrete masonry unit (CMU)
infill walls braced by the moment frames on the east and west walls, and metal framed on
the north and south walls. The new elevator hoistway walls are constructed of reinforced
CMU for the full height of the building.

1) Building Foundation: The existing foundations are shallow footings bearing on the
soil beneath the cellar slab on grade. The building is supported on spread footings
and grade beams which, in turn, support the columns, shear walls, and cellar floor
slab. Underpinning of select existing foundation elements within the building’s
cellar was required to facilitate the extension of the elevator into the cellar and
accommodate the new elevator pit. The majority of foundation slabs is new, and is
furnished with vapor barrier and crushed stones below to enable waterproofing and
drainage. A sub-grade drainage system with sump pumps is provided for the
foundation of the building.

(2)  Building Superstructure: The building is constructed of reinforced concrete slabs
on metal deck floors supported by composite steel framing and steel columns. The
lateral system of the extension will be represented by the steel moment frames. The
superstructure is to resist wind and seismic forces as stipulated in the New York
City Building Code. The existing lower part of the building contains both the
existing masonry shear walls and new masonry shear walls at the elevator hoistway.

The new floor slabs are comprised of 14 x 18-gauge galvanized metal decking
with 3 1/4” lightweight concrete (4% total) reinforced with 6x6-W2.9xXW2.9
welded wire fabric reinforcement. The slabs are supported by composite steel
beams and girders of varying sizes which are supported by steel columns.
Residential Units meet or exceed floor impact insulation class (I1C) rating of 50, in
compliance with 2014 New York City Building Code.

3) Exterior of Building:

0] Walls: The exterior facades are comprised of Exterior Insulation Finish
System (EIFS), aluminum composite material (ACM) panels, and fiber
cement panels. The main entrance will be framed with ACM panels. The
new main entrance lobby and vestibule doors will be glass with aluminum
frames.

The exterior walls are either insulated solid-brick masonry with Exterior
Insulation Finish System (EIFS) walls, insulated metal framed EIFS walls,
insulated mass walls with EIFS, insulated solid-brick masonry with fiber
cement panels, or insulated mass walls with fiber cement panels. The brick
walls on the north, east, and west facades with EIFS are red common brick
and are 2hour rated walls with insulating value of R-16 continuous. The
brick walls on the south fagade with fiber cement panels are red common
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brick and are 2hour rated walls with insulating value of R-12 continuous.
The insulated metal framed EIFS wall on the north and south facades are 0-
hour rated walls with insulating value of R-13 and R-10 continuous. The
insulated mass walls with EIFS on the east and west facades are 2-hour rated
walls with insulating value of R-16 continuous. All party walls to adjacent
buildings are 2-hour rated.

The 1% floor south wall are comprised of CMU or insulated solid-brick
masonry with fiber cement panel cladding or ACM panel cladding and are
2hour rated; the wall has an insulating value of R-12 continuous. The 1%
floor north wall will be CMU with EIFS and are 2hour rated; the wall has
an insulating value of R-16 continuous. Roof and Bulkhead Roof levels are
either CMU with EIFS with insulating value of R-16 continuous or metal
stud-framed walls with EIFS with insulating value of R-13 and R-10
continuous.

The walls are insulated and in compliance with the New York State Energy
Code.

The Building is subject to the provisions of Local Law 11 of 1998, Facade
Inspection and Safety Program (FISP), whereby the facades of every
building 6 stories or higher must be inspected during specified cycles
occurring at regular intervals, by a Qualified Exterior Wall Inspector
(QEWI) at periodic intervals as set forth by the rule of the Commissioner,
but such inspection shall be conducted at least every five years. The cost of
these inspections and any necessary repairs resulting from these inspections
shall be a Common Expense. No FISP report has ever been filed for the
property. The first FISP report will be due at the first deadline after five (5)
years of the first TCO issuance. The property’s block number ends in 7, and
therefore is accounted under Sub-Cycle 9B. FISP is required every five (5)
years as required by Local Law 11.

(i)  Windows: Apartment windows, cellar windows, and building storefront
assemblies throughout the building are double-glazed, thermally broken,
casement-style aluminum frame windows with thermal break. All windows
to be Reynaers CS77 or units of equivalent size and quality, or better.
Windowsills generally consist of precast stone or metal sill (adjoining EIFS
or fiber cement panel conditions) and window lintels are painted steel shelf
angles. Reynaers Aluminum, the manufacturer, includes a 30-year
guarantee on surface treatment, 10-year guarantee on insulation, 10-year
guarantee on properties, functionality and design, within restrictions defined
by technical specifications, 5-year guarantee on wearing parts only applies
to normal and realistically foreseeable use, and 2-year guarantee on
electrical and wood components. Tivuna Systems, the installer, certifies one
year labor warranty for the windows and storefronts expiring one year from
the date of installation.

There are eleven (11) west lot line windows and two (2) east lot line
windows. Unit 2B has three (3) west lot line windows each sized
approximately 40” (w) x 60” (h). Unit 3B, 4B, and 5B have two (2) west
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lot line windows each sized approximately 40” (w) x 60 (h). Unit PH2 and
PH3 each has one (1) west lot line window and one (1) east lot line window,
cach sized approximately 72” (w) x 96” (h). Lot line windows do not
contribute to legal light and air of any habitable rooms, and are subject to
be closed in the future at the owner’s expense.

(i)  Landmark Status: Not applicable.

(4)  Parapets and Copings: The 6™ and 7™ floor terrace parapet walls will be masonry,
the roof east and west parapet walls will be masonry, and the roof north and south
parapet walls will be metal framed, and metal copings provided to a minimum
height of 3’-6” above the finished roof. All parapets are newly constructed.

(5)  Chimneys and Caps: There will be 6 chimney stacks coming up through the
bulkhead of the Building. One stack is for the gas-fired hot water heaters. One stack
is for the rooftop makeup air unit. One stack is for the refuse chute mushroom vent
cap. One stack is for the dryer exhaust. One stack is for the bathroom exhaust. One
stack is for the kitchen exhaust. All flues will be double-walled metal. Hot water
heater stack and refuse chute vent stack will be enclosed in masonry in conformance
with New York City Building Code.

(6) Balconies and Terraces: There are three balconies — one at the 8™ floor facing
northerly appurtenant to Unit PH3, and two at the 7" floor facing southerly
appurtenant to Unit PH2. The two Unit PH2 balcony will be provided with
accessory metal stairs leading down to a terrace roof above the 6 floor. A terrace
is also provided appurtenant to Unit PH1 at the 6" floor. Private use terraces for
Units PH2 and PH3, as well as a common terrace for all units in the Building, are
also provided atop the main roof. Balconies and terraces are not interpreted to
include roof areas, unless a proper walking surface is provided and the space is
indicated as an accessory to residential space in the Certificate of Occupancy.

Q) Deck Finish: Roofblok precast concrete paver systems ROO 7665, natural
grey color. The paver system does not affect the roof warranty.

(i)  Balustrade: Not applicable.

(i)  Edge Protection: Balconies railings are to be painted metal with vertical
pickets and does not create a “ladder effect”. The 6™ and 7" floor terrace
parapet walls will be masonry, the roof east and west parapet walls will be
masonry, and the roof north and south parapet walls will be metal framed,
and all parapets will have metal coping to a minimum height of 3°-6” above
the finished roof.

(iv)  Copings: Metal coping covers.
(v)  Soffits: Not applicable.

(vi)  Doors to Balconies and Terraces: Doors to terraces to be operable Reynaers
CS77 to match windows or units of equivalent size and quality. Doors are
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double-glazed, casement-style aluminum frame assemblies with thermal
break.

(vii) Drainage: Surface mounted roof drains are under the paver systems. Two
(2) primary roof 8” drains and two (2) secondary roof 8 drains for
emergency overflow are each installed on the 6 floor roof, the 7" floor
roof, and the main roof. The bulkhead roofs are drained via parapet
scuppers with downspout to the main roof deck.

(viii) Leak Management System: There are no drip pans or leak detection systems
below any roof drains.

@) Exterior Entrances:

Q) Exterior Doors and Frames: The main lobby entrance doors are swing doors
with thermally broken aluminum frames and fixed glass panes
manufactured by Reynaers with a keyed electronic magnetic lock releasable
both by key from the exterior and remotely at the concierge station in the
lobby.

(i) Vestibule Doors and Frames: Not applicable.

(ili)  Exterior Stairs: There are no exterior stairs. A roof hatch and steel rung
ladder will be furnished at the Stair B bulkhead to provide access to the
mechanical equipment located above the bulkhead roof.

(iv)  Lobby Ramp & Railings: The lobby ramp is constructed of reinforced
concrete on metal decking with granite floor finish. The lobby ramp and
handrails are ADA-compliant. The lobby handrails at the stair and ramp are
painted metal.

(V) Mailboxes: Resident aluminum mailboxes are located in the elevator
vestibule. There are no exterior mailboxes or mail slots.

(vi)  Lighting: The exterior entrance lighting will be surface mounted wall
sconces and recessed lighting in the entrance marquee.

(8)  Service Entrances:

0] Doors and Frames: There is no service entrance. There will be one egress
door along West 19" Street for the exit leading from the cellar to the
sidewalk at the first floor. This egress door will be a painted hollow metal
door with panic-bar hardware.

(i)  Gates: Not Applicable.

(iti)  Exterior Stairs: Not Applicable.

(iv)  Railings: Not Applicable.
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9 Roof and Roof Structures:

Q) Type of Roof for All Areas:

Material: The roofing system at the terraces (limited common element),
main roof level, and bulkhead roof will be comprised of a cold liquid applied
roof below precast concrete paver. The bulkhead roof will be comprised of
a cold fluid applied roof with cover board.

Insulation: The roofing system at the terraces (limited common element),
main roof level, and bulkhead roof - rigid insulation with a minimum R-
value of 10ci.

Surface Finish: The surface finish will either be precast concrete pavers
installed as a walking surface or cold fluid applied roofing, as part of the
installed roof assembly as accepted by the roof manufacturer (Soprema) to
retain the roof warranty. The roof surfaces finished with precast concrete
pavers are suitable for daily foot traffic.

Bond or Guarantee: 20-year No-Dollar-Limit manufacturer’s warranty
(covering labor and materials) issued by Soprema, valid as of completion
date.

Flashing Materials including Counterflashing: There will be metal cap,
metal base and fabric reinforced flashing.

(i)  Drains:

@ Location, Material and Type: The roofing system at the limited
comment element terraces and main roof terrace are pitched towards
roof drains which are connected to the building’s internal
stormwater system, in compliance with 2014 New York City
Building Code. Two (2) primary roof 8” drains and two (2)
secondary roof 8 drains for emergency overflow are each installed
on the 6™ floor roof, the 7" floor roof, and the main roof. The
bulkhead roofs are drained via parapet scuppers with downspout to
the main roof deck. All roof drains have coated cast iron bodies with
combination membrane flashing clamp guards, integral sump
receiver, and aluminum domes.

(b) Gutters, Scuppers, and Leaders: Gutters are not applicable. The
bulkhead roofs are drained via parapet scuppers with downspout
leaders to the main roof deck.

(©) Leak Management System: There are no drip pans or leak detection
systems below any roof drains. There are roof drains on the 6" floor
roof terrace, the 7" floor roof terrace, and the main roof. Repairs for
any roof leak damage to a Residential Unit due to natural wear and
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tear shall be Common Expense of the Condominium after the
expiration of the NDL roof warranty. If the leak is caused by the
misuse of particular Residential Unit Owner or his/her tenant, then
the said Residential Unit Owner shall be liable for the cost of all
associated repairs. Units PH1, PH2, and PH3 have roof drains
within the territories of their Limited Common Element terraces, and
are responsible for maintaining 2-feet clearances in avoiding any
external loads exerting onto any roof drain assemblies.

(iii)  Skylights: Not Applicable.

(iv)  Bulkheads: There are a total of two bulkheads at the building: the stair
bulkhead of Stairs A & B, and the elevator bulkhead. The roof bulkhead
walls will be constructed of concrete masonry unit walls and metal framed
walls.

@) Stairs: The stair enclosure will terminate at the roof level, adjacent
to the elevator vestibule, in compliance with New York City Fire
Code Chapter 10.

(b) Elevator: The passenger elevators will stop at the main roof level
and will be part of the bulkhead. The roof bulkhead walls will be
constructed of concrete masonry unit walls.

(© Other: Not Applicable.

(V) Metal Work at Roof Levels:

@ Exterior, Metal Stairs: Round tubing factory-welded handrails will
be attached to the glass rail guard of the steel stairs leading from the
two Unit PH2 balconies to the terrace roof above the 6™ floor. The
height will comply with 2014 New York City Building Code.

(b)  Vertical Ladders, Including Gooseneck: One (1) metal ladder will
provide access from Stair B to the stair bulkhead roof level. One (1)
metal ladder will provide access from the bulkhead roof to the
elevator bulkhead upper roof. One (1) metal ladder will provide
access from the elevator bulkhead upper roof to the elevator
bulkhead lower roof.

(© Railings: Not Applicable.

(d) Hatches to Roof: One (1) aluminum roof hatch will allow access
between Stair B and the stair bulkhead roof.

(vi)  Rooftop Facilities: Private [for Units PH2 and PH3] and common access
roof terraces at the main roof level will be accessible via the passenger
elevator as an amenity space to Unit Owners. A terrace is also provided
appurtenant to Unit PH1 at the 6™ floor. A terrace is also provided
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appurtenant to Unit PH2 via southerly facing balconies above the 6™ floor.
The rooftops are designed in compliance with 2014 NYC Fire Code, Section
FC 504.4.

(10)  Fire Escapes: Not Applicable.

a. Location: Not Applicable.

b. Floors Covered: Not Applicable.

c. Drop Ladder: Not Applicable.
d. Type: Not Applicable.
e. Materials: Not Applicable.

(11) Yard and Courts: Not Applicable.

a. Paving: Not Applicable.

b. Drainage: Not Applicable.

c. Railings: Not Applicable.

d. Stairs: Not Applicable.

e. Fencing: Not Applicable.

f.  Walls: Not Applicable.
(12) Interior Stairs:

a. Number of Stairs of Each Type: There are two (2) main egress stairs serving the
building, Stair A and Stair B. The stairways are accessed from each floor level and
provide egress to the lobby area and roof.

b. Enclosure: Fire stairs will be enclosed in 2-hour rated partition or concrete masonry
unit walls, in compliance with 2014 New York City Building Code.

c. Stair Construction: Common stairs will be of steel construction with concrete fill.

d. Stringers: Common stairs are steel construction.

e. Treads: Common stairs are steel pan with concrete fill construction.
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f. Risers: Common stairs are steel construction.
g. Guardrails: Common stairs will have a painted steel pipe railing.

h. Balustrade: Not Applicable

(13) Interior Doors and Frames:

i.  Unit Entrance and Interior Doors and Frames: The entrances door to each Unit will
be self-closing and fire resistant 90-minute assemblies. The doors and frames will
be constructed of hollow metal and will meet New York City Building Code
requirements. The interior doors in each Unit will be wood with wood frames.

ii. Corridor Doors and Frames: Corridor doors and frames will be self-closing hollow
metal and fire resistant to 90-minutes and in compliance with New York City
Building Code requirements.

iii. Stair Hall Doors and Frames: All common stair doors and frames will be self-
closing hollow metal and fire resistant to 90-minutes and in compliance with New
York City Building Code requirements.

iv. Roof Doors, Basement Doors and Frames: All roof doors and frames will be hollow
metal and in compliance with New York City Building Code requirements.

(14) Elevators: Kone Elevator is the elevator contractor, and certifies one year labor
warranty for the maintenance, repairs, and inspections of the elevator. After initial
year, all maintenance, repairs, and inspections shall be borne as a Common
Expense.

a. Number of Passenger and Service Elevators: There is one passenger elevator (PE1).
There are no service elevators for this building.

b. Manufacturer and Capacity: PE1 will be passenger-rated at 3,500 Ibs. capacity,
manufactured by Kone Model MONOSPACE 500, or similar.

c. Type of Operation: Simplex.

d. Type of Controls: Automatic, VVVF AC.

e. Floors served: Cellar, Lobby, 2", 31, 4th 5t gt 7t gt ‘and Main Roof.
f. Type: Gearless Machine Type/Machine Room-Less (MRL).
g. Doors: 3’-6” wide (open clearance) single speed side slide door.

h. Location of Elevator Service Rooms: Control room is located at the cellar level.
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i. DC Motor Manufacturer: Not Applicable.

J. AC Motor-Generator Manufacturer: Kone EcoDisk, motor generator set is AC to
DC power, not VVVF

(15) Elevator Cabs:

Q) Kind (manufacturer): Kone Elevator

(i) Floor (material): Porcelain Tile Flooring.

(iii))  Walls (material): Teak wood laminate and Stainless steel panels with
stainless steel handrail.

(iv)  Ceiling (material): Metal ceilings with rectangular recessed light panels.

(V) Lighting (description): LED indirect lights.

(vi)  Alarm, Safety System: Special Emergency Service Phase 1 will be
provided.

Q) Auxiliary Facilities

1) Laundry Rooms: No shared washer or dryer room is designated in common element
areas. Each Residential Unit is furnished with a laundry closet containing one (1)
electric clothes washer and one (1) gas dryer. Each laundry closet within each
Residential Unit is furnished with gas, hot water, and cold water connection, and
mechanically vented connection for dryers. Under each clothes washer, leak
detection/auto-shutoff provision is provided. Refer to Appendix A for appliance
schedule.

(2 Refuse Disposal:

(1 Incinerator(s): Not Applicable

(i) Compactor(s): The refuse chute will be located off the public corridor at the
refuse room on the residential corridor. The refuse chute will discharge into
a compactor located at the cellar level. Building personnel will then take
compacted refuse to the street via exterior doors for pickup up by New York
City Department of Sanitation. Compactor to be manufactured by Chutes
Enterprises, model CE-150 or approved equal.

(i) Approvals by Authority having Jurisdiction; The authorities having
jurisdiction of the building’s refuse disposal are the New York City
Department of Buildings and the New York City Department of
Sanitation.
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©)

(4)

()

(6)

(iv)  Initial Storage Location: Compactor refuse is stored within the compactor
room until being transferred to the West 19" Street public sidewalk.

(V) Pick-Up Schedule: Refuse and recycling removal is performed the New
York City Department of Sanitation (public provider). The removal pickup
schedule is as follows:

Refuse: Tuesday, Thursday Saturday
Recycling: Saturday

Amenity Spaces: Fitness Room with a capacity of 10 occupants will be provided at
the cellar level. Equipment to be furnished with the Fitness Room include: one (1)
treadmills; one (1) elliptical machine; one (1) stationary bicycles; and one (1) rack
of dumbbell set with bench. The Fitness Room is to be monitored by one (1)
security camera and the entrance door is to be furnished with a keyless door entry
system. Sponsor may elect to replace or substitute Fitness Room equipment, where
applicable.

Bicycle Storage: Bicycle storage room is to provide ten (10) lockable metal bicycle
wall mounted racks at the cellar level. The bicycle storage room is constructed with
hollow metal door with keyless entry system and concrete masonry unit (CMU)
walls. No camera is designated inside or outside of the bicycle storage room. The
owner of the bicycle is to bring his/her own bicycle lock and use the storage at
his/her own risk.

Mail/Package: The mail/package room is located adjacent to the front desk, a
keyless door entry system controls the access to the room by building staff only, for
mail/package distribution to individual residents. The package room is constructed
with hollow metal door and steel framed walls.

Resident Storage Room & Cages: There are seventeen (17) storage cages in the
cellar level. The storage room is constructed of hollow metal door with keyless
entry system and concrete masonry unit (CMU) walls. The cages are constructed
of metal wire mesh and the cage gates are furnished with hasps. The leaseholder of
the storage cage is to bring his/her own lock and use the storage at his/her own risk.

a) Plumbing and Drainage

(1)

Water and Sewer: Potable water shall be supplied from the New York City public
water system via a new 3” water service entering the building from West 19'" Street.
The service is metered at the point of entry with a single Master City Meter. Fire
Protection Systems shall be supplied from the New York City public water system
via a new 6” fire service entering the building from West 19" Street. New 8”
combined building sewers exit the building into the New York City Department of
Environmental Protection combined storm/sewer system on West 19" Street. The
charges for water and sewer service provided to the Building (including the Units
and in the common areas of the Building) will be levied on the basis of a Master
City Meter and borne by the Unit Owners as a residential common expense. Cold
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water piping system shall be insulated with }4” fiberglass pipe insulation as per New
York State Energy Conservation Code.

2 Water Supply: Potable water is supplied via New York City public water system.
A 3” domestic water service is provided from West 19" Street. The water pressure
is 30 psi at the topmost plumbing fixtures in the building and maintained by means
of an automatic constant pressure booster system. A duplex 7.5HP domestic water
booster pump with automatic pressure controls, manufactured by Tigerflow or
equal, will maintain water pressure within the Code required limits. There is a single
water meter for all Units. Domestic water service will be provided with a reduced
pressure zone (RPZ) backflow preventer and water meter in accordance with New
York City DEP requirements. The main shut-off valve will be located in the Water
Meter Room at the cellar level.

No rooftop water storage tanks will be provided for domestic cold water.
3) Fire Protection System: The Building is fully sprinklered throughout via a

combination standpipe and wet sprinkler combined system in accordance with New
York City Building Code and NFPA 13.

Q) Standpipes: The residential floors are served by combination standpipe and
sprinkler riser located in each side of the main scissor stair enclosure.
A third sprinkler riser is located near the refuse chute. A drain riser is
provided in accordance with Code alongside the sprinkler risers.

Piping will be Schedule 40 steel with rolled or cut grooved or threaded
joints.

(i)  Hose Racks, Hoses and Nozzles: A 2% inch hose valve with cap and chain
will be located at fire standpipe riser at each floor. A central hose station
will be located at the 1% floor level lobby. The hose cabinet will include the
necessary devices and 375° hose in accordance with New York City
Building Code and Fire Department.

(iii)  Sprinkler Heads: Sprinkler heads concealed, pendant, sidewall or upright
configurations as required to meet space conditions.

(iv)  Siamese Connection: One (1) Siamese 3” by 3” by 6 connection is located
at the grade level on West 19" Street in accordance with New York City
Building Code and FDNY requirements.

4 Water Storage Tank and Enclosures: A secondary water supply to the fire pump is
not required based on the building's height and seismic classification.

5) Water Pressure and How Maintained: The domestic water pressure is maintained
by means of an automatic constant pressure duplex booster system, manufactured
by Tigerflow or equal to provide a minimum range of 20 psig to 30 psig at all
fixtures. The domestic pump system will be provided with cushion tank (or
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approved equal). The fire service water pressure is maintained by a Fairbanks
Nijhuis automatic centrifugal fire pump rated 500 gpm @ 90 psig. Tigerflow
warrants to the original purchaser only that the Tigerflow Pump/Product will be free
of defects in workmanship and material for a period of twelve (12) months from the
date of installation or eighteen (18) months from the date of shipment by Tigerflow,
whichever comes first, provided that notification of any such defect is promptly
given in writing to Tigerflow.

(6) Sanitary Sewage System:

Q) Sewage Piping: Sanitary sewage will be conveyed by gravity via vented soil
and waste branches, stacks and house drains, to combined house sewer.
Drainage and vent piping will be no-hub cast iron piping above grade with
standard couplings consisting of stainless-steel shield/clamp assembly and
one-piece rubber sealing sleeve. Drainage and vent piping will be hub
spigot with neoprene joints below grade.

(i)  Sewage Pumps: One (1) % HP simplex sump pump, manufactured by
Liberty P382LE72, and three (3) %2 HP simplex sump pumps, manufactured
by ABS Sulzer EF 05W, located in concrete basins, will pump wastewater,
sewage from the cellar level to the sanitary pipe downstream of the house
trap. An elevator sump pump is provided for the elevator pit. Both Liberty
and ABS Sulzer warrant that pumps of its manufacture are free from all
factory defects in material and workmanship for a period of three (3) years
from the date of purchase.

(iii)  Sewage Disposal: All sewage and storm drainage risers connect to separate
house sewage and storm mains, which converge before entering the City’s
municipal sewer system. The main house trap for the sewage and storm
drainage systems is located in the cellar Water Meter Room.

(7) Permit(s) Required: All permits will be obtained by the plumbing and sprinkler
contractors. Approval will be obtained from the New York City Department of
Environmental Protection for one (1) 3” domestic water service connection from
West 19" Street and one (1) 6” fire service connection from West 19" Street.
Approval will also be obtained for one (1) 8 diameter combined sanitary/storm
sewer connection located on West 19" Street. Plumbing and sanitary sewage
system site connections permits were issued on December 27, 2019.

(8) Storm Drainage System: Roof drains at the main roof and terraces will be cast iron
no-hub piping system piped to the concrete detention tank located below the Bicycle
Storage area. Size of each below-ground detention tank is 680 gallons. Discharge
from the detention tanks shall be pumped to the downstream of the 8 combined
sewer before leaving the building.

Q) Catch Basins: Not Applicable.
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(i) Yard and Roof Drains: Roof and terrace drains will be located on the roof
and terraces. Drains located on the private and public terraces will need to
be maintained by the individual Unit owners and the Condominium
Association.

Q) Piping: Cast iron piping will be no-hub cast iron piping with standard
couplings consisting of stainless-steel shield/clamp assembly and onepiece
rubber sealing sleeve.

(i) Eject or Sump Pumps: See item (j)(5) of this report for information
concerning sump pumps.

(k) Heating

1) Heating and Distribution: The primary heating source is provided by means of
Variable Refrigerant Flow (VRF) systems, VRV IV models of various capacities,
manufactured by Daikin. This is a split system composed of a high efficiency
outdoor air-cooled condensing heat pump unit located on the roof and multiple
indoor fan coil units located in each Unit. Although this equipment requires electric
power, the source of heat is the energy of the outside air that can be extracted by
the heat pump operation of the mechanical equipment from air temperatures as low
as -4°F (the winter design outdoor temperature in New York City is 12.6°F). The
electric power required by the equipment is only used to move this energy to the
inside of the building, not to heat the space.

Domestic hot water is provided by means of two (2) new domestic hot water tank
heaters each rated for maximum 199,000 BTU/h gas consumption. The water
heaters will be Rinnai hybrid CHS199100CU or equal and located in the cellar level
Mechanical Room. Each tank heater has a 100-gallon capacity. Domestic hot and
cold water is distributed to each Unit by means of type “L” copper pipe distribution
system. All hot water piping system shall be insulated with 17 fiberglass pipe
insulation as per New York State Energy Conservation Code. A limited warranty
of 5 years will be provided for the installed components and 1 year for labor.

Q) There is no boiler associated with this project.
(i) There are no instant hot water devices in this project.

2 Piping, Insulation, Pumps: All domestic hot water piping will be type “L” copper
tubing and will receive a minimum of 1” thick insulation with value of R-4.3. The
insulation for Air Distribution Ducts will be installed in accordance with New York
City Building Code, New York City Mechanical Code, ASTM, UL, NFPA,
NYCECC (ASHRAE 90.1-2010). Insulation shall be 1-%" thick 6 Ib. rigid board,
1-15” thick, % 1b. density glass fiber blanket, and NFPA 96 compliant fireresistant
duct wrap.

M Gas Supply

1) Type: Low pressure natural gas service provided by Con Edison.
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(2 Meters: Common meter(s) will be provided for the Units' gas cooking and clothes
dryers. A separate metered gas for mechanical use for domestic hot water heating
and for the rooftop outside air supply unit will be provided. Gas supplied to the Unit
for cooking and clothes dryers will be paid as a Common Expense. A gas booster
pump will be provided on the roof to boost the gas pressure required for the water
heaters and rooftop outside air supply unit.

3) Piping: All gas piping will be black steel Schedule 40 pipe with malleable iron
fittings.

(m)  Air Conditioning

A Variable Refrigerant Flow (VRF) system (served by the same heat pump equipment for
the heating system described above) will provide air conditioning to all the Units and
common spaces in the building via ducted wall/ceiling linear diffusers. A separate system
is provided for each unit with the outdoor condensing unit located on the roof level. Each
air conditioning system is connected to the individual electric meter associated with each
Unit. Each apartment is provided with a wall-mounted thermostat, manufactured by Daikin
or equal, located within the living space to control indoor temperature. There is a limited
one (1) year manufacturer’s warranty provided for the thermostat. Outdoor units will not
be shared between unit owners. The air conditioning system is sized based on an outdoor
temperature of 89.3°F dry bulb/73°F wet bulb and indoor temperature of 75°F. The corridor
will be heated, ventilated and air conditioned by a packaged rooftop gas-fired unit located
on the main roof. Equipment is to be properly isolated and insulated to minimize equipment
vibration and noise from reverberating into the apartments below. Exterior metals are to be
protected against corrosion. All relevant piping is to be properly insulated.

(n)  Ventilation

1) Units: Units will be provided with make-up air via a riser from a dedicated outdoor
air system (DOAS) unit located at roof level. The make-up air will be ducted to the
space. In addition, Variable Frequency Drives (VFDs) will be utilized to regulate
the amount of air required based on kitchen exhaust operation.

(2) Residential Bathrooms: Residential bathrooms will be ventilated with an exhaust
system, which has been designed to exhaust a minimum of 50 cubic feet of air per
minute from each bathroom. The system and placement of the exhaust outlet shall
be constructed in compliance with the 2014 New York City Building Code.

3 Residential Kitchens: Kitchens will be ventilated with an exhaust system, which
has been designed to allow for smoke exhaust, exhausting a minimum of 300 CFM
per kitchen. Exhaust fans located at the roof level will extract air from the kitchens
to the outdoors. The system and placement of the exhaust outlet shall be
constructed in compliance with the 2014 New York City Building Code.
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4) Washer/Dryer: Each Unit has a dedicated room/closet for a washer/dryer. An
exhaust system will be utilized to exhaust 200 CFM from each washer/dryer closet.
Exhaust fans located at the roof level will extract air from the dryers to the outdoors.

(5) Public Corridors: Typical floor corridors are provided with conditioned outside air
via the make-up air unit. Back of house areas shall be exhausted and ventilated as
required and in compliance with the 2014 New York City Building Code.

(6) Refuse Rooms: Refuse rooms are provided with an exhaust system, with an exhaust
fan located at the bulkhead roof level to extract air from the refuse rooms to the
outdoors.

(7) Cellar Rooms / Windowless Rooms: Typical back of house / windowless rooms are
provided with conditioned outside air via the make-up air unit. Back of house and
windowless areas shall be exhausted and ventilated as required and in compliance
with 2014 New York City Building Code. All ducts installed are internally
insulated and the air velocity is designed to be less than 1000 fpm. All make-up air
diffusers / grilles have noise emission rating of NC-20 or better.

(o) Electrical System

1) Service from Main Service Switchgear: The main electrical service enters the
building underground from West 19" Street. The service has the capacity of 1,200
amperes at 120/208 volts, 3-phase. Fused switches shall protect the wiring in
accordance with the New York City Electrical Code. Feeders will be run to meter
banks located in the cellar level Electrical Room to serve apartments. All feeders to
be insulated copper conductors in metal conduit.

2) Service to Individual Units: Each Unit has a dedicated circuit breaker panel, which
contains circuits for air cooled condensing units, small appliance circuits, general
lighting and convenience receptacle circuits and dedicated circuits for large
appliances, including dishwashers, ovens, refrigerators, washing machines and
clothes dryers. Each Unit Owner is separately metered. Unit circuit breaker panels
will include a minimum thirty (30) pole spaces.

The residential services will be 120/208V, single-phase (3-wire) with panel ratings
ranging from 125A to 150A. Ground Fault Circuit Interrupters (GFCI) shall be
provided as per latest applicable New York City Electrical Code requirements.

3 Compartment Switch Gear: The electrical service room, switchboards and
distribution panels will be located at the cellar level. There shall be a separate
master meter to measure all building loads. All apartments shall be individually
sub-metered from new meter banks. The load for all apartments shall be fed from
a separate tenant distribution panel.

4) Unit Service: The panel board serving unit load will be rated to comply with New
York City Code and will take into account all equipment provided in Units, such as
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washing machines, clothes dryers, dishwashers, microwaves, etc. There is no
emergency or standby generator for the building.

(5) Adequacy:

Q) Service: The minimum electrical distribution to individual Units will be as
follows: Studio & One Bedroom apartments: 120/208V, single-phase
(3wire), 125A; Two-Bedroom apartments: 120/208V, single-phase (3-
wire), 125A; Three Bedroom (Penthouse) apartments: 120/208V, single-
phase (3-wire), 150A; Four Bedroom (Penthouse) apartment: 120/208V,
singlephase (3-wire), 150A. The design of the electrical distribution to the
individual Units may be increased where required. Apartment panels shall
be load center type with plug-in circuit breakers.

(i) Lighting and Fixtures: Switched lighting LED-type fixtures will be
provided in bathrooms, hallways and kitchens. Refer to Appendix B for
lighting schedule.

(i)  Convenience Outlets, Appliance Outlets: Switched receptacles will be
provided in each bedroom and foyer in compliance with National Electrical
Code. Ground fault receptacles will be provided in all bathrooms, above
kitchen counters, where applicable. Appliance receptacles will be provided
in kitchens and laundry closets. Convenience receptacles will be provided
to meet the requirements of the National Electrical Code.

(6) Intercommunication and/or Door Signal Systems: Hardwired intercommunication
systems will be provided at the Lobby Attendant’s Station and at each Unit. All
electrical expenses incurred will be a Common Expense. Maintenance expenses
incurred within the Unit will be subject to the Unit Owner’s responsibility.

(7) IP_Camera System: IP Camera system will be provided. All electrical and
maintenance expenses incurred will be a Common Expense.

(p) Intercommunication, Door Signal Systems, and IP Camera System

Telephone services will be provided for all Units. The building will have back bone
infrastructure for multiple service providers (Spectrum and Verizon Fios), but it will be the
Unit Owner's obligation to arrange for the service for the Unit. All charges for telephone
service (including installation and subscription charges) will be paid by each Unit Owner,
who subscribes directly to the telephone company. Wiring will be installed in each Unit
to enable the Unit Owner to obtain telephone and cable television service at the Unit
Owner's expense. The telephone charges with respect to the public areas of the building
(such as the concierge’s desk) will be a Common Expense.

Each Unit will be provided with a hard wired Aiphone model number GT-1A or equivalent
audio only tenant station system which communicates with the lobby attendant.
Manufacturer’s one (1) year standard warranty applies.
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There will be a stationed 24-hour Lobby attendant. The lobby attendant’s station will be
provided a hard wired Aiphone model number GT-MKB-N or equivalent video guard
station capable of communicating with the audio only tenant station system in every Unit.
A keyless door entry system will be provided for the main building entrance door, all
apartment entry doors, elevator entry to the penthouse apartments, fitness room, and
bicycle storage area.

IP Camera system will monitor specific public and secure areas with cameras connected to
an IP Video Management system by Digital Watchdog. These areas include: sidewalk
front of the building, 1% floor lobby, fitness room, and elevator.

Aiphone warrants its products to be free from defects of materials and workmanship under
normal use and service for a period of one year. Digital Watchdog provides a three year
warranty.

(@  Public Area Lighting

Common Interior Areas: The entrance/exits to the building at the first floor along West 19"
Street will be provided with LED-type lighting fixtures under the entry canopy and via
wall-mounted sconces. The lobby will be provided with ceiling mounted and/or recessed
downlight fixtures. Emergency-designated light fixtures throughout the building paths of
egress are to maintain at least 1 foot candle at all times with 90-minute power reserve. All
lighting levels have been designed in accordance with the New York City Building Code
and the Housing Maintenance Code. Refer to Appendix B for lighting fixture schedule.

(n Garages and Parking Areas
There are no garages or parking areas at the Building.
1) Location: Not Applicable.
(2 Access: Not Applicable.
3) Capacity: Not Applicable.
3 Surfaces: Not Applicable.

5) Garage Ventilation: Not Applicable.

(6) Garage Fire Protection: Not Applicable.

(7) Drainage: Not Applicable.

(s) Swimming Pool
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There are no swimming pools at the building.

® Tennis Courts, Playgrounds and Recreation Facilities
1) Tennis Courts: Not Applicable.

2 Playgrounds: Not Applicable.

3) Other Recreation Facilities: Fitness Room with a capacity of 10 occupants will be
provided at the cellar level. The fitness area is approximately 675 square feet and
will be for the use by residents. The space is air conditioned with via ducted
wall/ceiling linear diffusers. Flooring material is rubberized mats, with full length
mirrors installed along the east and south walls. Equipment to be furnished with
the Fitness Room include: one (1) treadmill; one (1) elliptical machine; one (1)
stationary bicycles; and one (1) rack of dumbbell set with bench. The Fitness Room
is to be monitored by one (1) security camera and the entrance doors are to be
furnished with a keyless door entry system. Sponsor may elect to replace or
substitute Fitness Room equipment, where applicable.

(u) Permits and Certificates

The Building is being constructed under an Alteration Type | Permit. Sponsor will obtain
all required permits and inspections prior to closing.

1. The work will be performed in compliance with applicable provisions of the New
York City Zoning Resolution, New York State Multiple Dwelling Law, 2014 New
York City Building Code.

2. Documents have been filed with the New York City Department of Buildings (New
York City DOB) under Alteration Type | Application #122239504.

3. The following inspections and signoffs will be required to obtain a Temporary
Certificate of Occupancy: Construction, Electrical, Plumbing, and Elevator.

4. To obtain a construction signoff, Equipment Use Permits will be required for air
conditioning equipment of nominal 36,000 BTU/h or greater, as well as an FDNY
Letter of Approval for the new sprinkler/standpipe system and interior fire alarm
system.

5. Upon completion of the project the building must be registered with the Department
of Housing Preservation and Development as a Multiple Dwelling by the
Condominium Association. This registration must be renewed by the
Condominium Association every year, at its cost.

6. During normal operation of this building regular elevator inspections will be
required, including Periodic, One-Year, and Five-Year Inspections. These will be
the responsibility of the Condominium Association, at its cost.

435 West 19" Street RAND April 15, 2022 Page 24
New York, NY 10011 Description of Property and Specifications



7. Yearly sprinkler inspections will be required, and five-year standpipe inspections
will be required. These will be the responsibility of the Condominium Association,
at its cost.

8. A critical examination report of the building facades will have to be filed with the
Department of Building every 5 years in accordance with Rule No.103-04 of the
Rules of the City of New York. These will be the responsibility of the
Condominium Association, at its cost.

9. Landmark Status: None.

10.  To the best knowledge of the undersigned, belief and professional judgment, these
plans and specifications are in compliance with the Energy Conservation
Construction Code of New York State.

(V) Violations

1) Sponsor will cure and/or remove any outstanding violations on record prior to the
issuance of the Final Certificate of Occupancy, if required.

2 Active DOB violation as of April 6, 2022:

Q) V 011719E9028/642945: Issued on 01/17/2019; violation type: E —
Elevator; No description found.

(i) 'V 011719E9028/642946: Issued on 01/17/2019; Violation type: E —
Elevator; No description found.

(ili)  V 040519EVCAT104515: Issued on 04/05/2019; Violation type: EVCAT1
— Elevator Annual Inspection / Test; Violation issued to elevator — failure
to file category 1 2017 inspection/test.

(iv)  V040519EVCAT104516: Issued on 04/05/2019; Violation type: EVCAT1
— Elevator Annual Inspection / Test; Violation issued to elevator — failure
to file category 1 2017 inspection/test.

(v) V 110819LBLVI1001933: Issued on 11/08/2019; Violation type: LBLVIO
— Low Pressure Boiler; Violation issued for failure to file annual boiler 2017
inspection report.

(vi) 'V 011720E9028/667522: Issued on 01/17/2020; Violation type: E —
Elevator; No description found.

(vii) 'V 011720E9028/667523: Issued on 01/17/2020; Violation type: E —
Elevator; No description found.
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(viii) 'V 122320C20-01720: Issued on 12/23/2020; Violation type: C -
Construction; Borough commissioner has issued a stop work order under
application #122239504 due to construction superintendent withdrawal. 0%
of work completed. Stop all work immediate and make site safe.

(ix) V 021721AEUHAZ100013: Issued on 02/17/2021; Violation type:
AEUHAZ1 - Fail to Certify Class 1; Failure to certify correction on
immediately hazardous (Class 1) ECB violation; OATH/ECB No.
35443420R

x) V 021721AEUHAZ100014: Issued on 02/17/2021; Violation type:
AEUHAZ1 - Fail to Certify Class 1; Failure to certify correction on
immediately hazardous (Class 1) ECB violation; OATH/ECB No.
354434217

(xi)  V 060221BENCHO00177: Issued on 06/02/2021; Violation type: Bench —
Failure to Benchmark; Failure to file benchmarking report of energy use as
per Ad. Code Sec. 28-309.4

(xii) Vv 080221BENCHO00111: Issued on 08/02/2021; Violation type: Bench —
Failure to Benchmark; Failure to file benchmarking report of energy use as
per Ad. Code Sec. 28-309.4

(xiii) 'V 120121EGRADE?2100239: Issued on 12/01/2021; Violation type: Bench
— Failure to Benchmark; Failure to display energy efficiency score and
energy efficiency grade as per Ad. Code Sec. 28-309.12.3

(xiv) 'V 110221BENCHO00078: Issued on 11/02/2021; Violation type: Bench —
Failure to Benchmark; Failure to file benchmarking report of energy use as
per Ad. Code Sec. 28-309.4

(xv)  V 010522AEUHAZ100018: Issued on 01/05/2022; Violation type:
AEUHAZ1 - Fail to Certify Class 1; Failure to certify correction on
immediately hazardous (Class 1) ECB violation; Oath/ECB No.
35506502X

(xvi) V 010522AEUHAZ100019: Issued on 01/05/2022; Violation type:
AEUHAZ1 - Fail to Certify Class 1; Failure to certify correction on
immediately hazardous (Class 1) ECB violation, OATH/ECB No.
35506501Y

(xvii) V 020222BENCHO00059: Issued on 02/02/2022; Violation type: Bench —
Failure to Benchmark; Failure to file benchmarking report of energy use as
per Ad. Code Sec 28-309.4

3) Active OATH/ECB violations as of April 6, 2022:
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Q) 35645966Y: Issued on 03/08/2022; Violation type: Construction; Failure
to maintain adequate housekeeping per section requirements; Infraction
Code 181, BC 3303.4 & 27-1018

(i) 35645965M: Issued on 03/08/2022; Violation type: Construction; Failure
to have vertical safety netting; Infraction codes 106, 27-MISC, 28-MISC,
MC-MIS

(i) 35506502X: Issued on 10/14/2021; Violation type: Construction; Failure
to provide horizontal safety netting or alternative; Infraction code 106, 27-
MISC, 28-MISC, BC-MIS

(iv)  35506501Y: Issued on 10/14/2021; Violation type: Construction;
BC3314.1 Scaffold needle beams temporary shoring posts are not secured,
Infraction code 106, 27-MISC, 28-MISC, BC-MIS

(V) 35443421Z: lIssued on 11/27/2020; Violation type: Construction; Failure to
provide sidewalk shed where required; Infraction code 131, BC 3307.3.1
(2008 Code)

(vi)  35443420R: Issued on 11/27/2020; Violation type: Construction; Failure
to safeguard all person and property affected by construction operations. At
time of inspection observed inadequate safety measures (sidewalk)

approximately 150’ not installed at exposure #1 of this property; Infraction
code 109, BC 3301.2 & 27-1009(A)

(vii) 35218461M: Issued on 03/17/2017; Violation type: Construction; Failure
to submit required details of partial demolition within the construction
documents. At time of inspection it was observed that the contractor failed
to provide all drawings associated with the shoring; Infraction code 206, 27-
[27-/IBC-MISC

(w)  Unit Information

Refer to submitted drawings. The ceiling heights for Residential Units range from 8’-8”
to 9°-4” or higher. Refer to Appendix A for appliance schedule, Appendix C for finish
schedule, and Appendix D for plumbing fixture schedule.

(1)  Wall and Ceiling Coverings: All wet wall and floor conditions are to be tiled. All
other walls, ceilings, and soffits are to be painted gypsum wallboard.

2 Wood Floor: Wood floors are to be 5/8” thick, 5 wide planks, Russian White Oak
finished with Hardwax Oil White Tint, supplied by Siberian Floors. Siberian Floors
offers a lifetime structural warranty of its engineered floors against delaminating,
warping, buckling and cupping in normal conditions with NWFA property rating
of Hardness/Janka 1210. No claims against material or labor will be accepted by
Siberian Floors once the material is installed.
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(3)
(4)

(5)

(6)

(7)

Carpet: Not applicable.

Paint at Walls and Ceilings: Three finished coats of Benjamin Moore paint is

applied at walls and ceilings.

Kitchen Countertops and Cabinets: Kitchen cabinetry is custom fabricated by
Miton Cucine, with Beige Kenia lacquered finish. The kitchen countertop is to be

Luce di Luna polished quartzite supplied by Stone Source.

Shower Compartments: All shower compartments are custom constructed on site

and not prefabricated models. Refer to Appendices for finishes.

Kitchen & Laundry Appliances / Equipment: All kitchen and laundry appliances /

equipment are new, and listed in Appendix A.

(x)  Finish Schedule of Spaces Other Than Units

(1)  1%Floor Lobby:

(i)  Floor: Granite stone

(i) Walls: Partial limestone panels, partial painted

(iii) Ceiling: Painted

(iv) Remarks: Refer to Appendix C for finish schedule
(2) 1% Floor Corridor, 1% Floor Package Room, 1% Floor Refuse Room:

(i)  Floor: Granite stone

(i)  Walls: Painted

(iii) Ceiling: Painted

(iv) Remarks: Refer to Appendix C for finish schedule
3) Cellar Corridor:

(i) Floor: Epoxy sealed concrete

(i) Walls: Painted

(iii) Ceiling: Exposed structure

(iv) Remarks: Refer to Appendix C for finish schedule
4 Cellar Restroom:

(i)  Floor: Epoxy sealed concrete

(i)  Walls: Painted

(iii) Ceiling: Painted

(iv) Remarks: Refer to Appendix C for finish schedule
5) Cellar Fitness Room:

(i)  Floor: Rubber

(i)  Walls: Painted with mirrors

(iii) Ceiling: Painted

(iv) Remarks: Refer to Appendix C for finish schedule
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(6) 2" —8" Floor Corridors, 2" — 8" Floor Refuse Room:
(1) Floor: Tiled
(i)  Walls: Painted
(iii) Ceiling: Painted
(iv) Remarks: Refer to Appendix C for finish schedule

@) Roof Corridor (Covered Exterior Corridor):
(i)  Floor: Pavers on pedestals
(i) Walls: EIFS
(iii) Ceiling: Painted
(iv) Remarks: Refer to Appendix C for finish schedule

(8) Back of House — Including Bicycle Storage Room, Resident Storage Room, Janitor
Closet, Telecom Closet, Gas Meter Room, Fire Pump Room, Electrical Meter
Room, Water Meter Room, Mechanical Room, and Trash Compactor Room:

(i) Floor: Epoxy sealed concrete

(i) Walls: Painted

(iii) Ceiling: Exposed structure

(iv) Remarks: Wet locations are waterproofed at floors and walls. Refer to
Appendix C for finish schedule

(y)  Safety and Warning Devices

Combination smoke and carbon monoxide detectors are specified to be provided in all units
in compliance with the New York City Building Code.

The fire alarm control panel with manual pull station and auxiliary power/signaling
infrastructure located in the main lobby area, with a remote annunciator located in the main
entrance. A fire hose cabinet is located within the main entrance lobby at the 1% floor.
Centrally monitored fire alarm devices are able to connect with the New York City Fire
Department (FDNY) using an auxiliary radio communication system (ARCS) to provide
full radio communication throughout the building in the event of an emergency, in
compliance with the New York City Building Codes.

(2) Asbestos

Q) No asbestos will be used in the base construction and multi-story addition to the
Building.

(aa) Lead-Based Paint

Since the original construction of the building was completed circa 1909, it is expected that
lead-based paint was used on select construction throughout the building. The original
brick masonry exterior walls, cellar foundation walls, and select original steel columns and
beams will be retained in the project. The possibility exists that painted surfaces on these
structural components may contain lead. No lead testing was performed in conjunction with
this project. All original structural components will be fully encased or enclosed with new
spray-on fireproofing or wall construction.
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All apartment and common area wall, floor, and ceiling finishes shall be new, and lead
paint free.

(bb)  Further Development

1) At the time of furnishing this report, the zoning floor are ratio is near maximum
capacity, and the sponsor has no intention to add additional units to the building,
either above the existing roof, outside the existing building development, or by
altering space within the building.

2 If the sponsor decides to alter the space to add additional units to the building, the
sponsor must disclose new units to conform to 13 NYCRR Section 20.7.

Peter E. Varsalona, PE, CEM, CBCP

[SEAL AND SIGNATURE OF P.E./R.A]
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(a) Appliance Schedule
Description Manufacturer Model # Remark / Location
Refrigerator column | Miele K 2601 Vi (Right 1st Floor / Unit A
hinged) K 2611 Vi | 6th-8th Floor units
(Left hinged)
Freezer column Miele F2461 Vi (Right 1st Floor / Unit A
hinged) F 2471 Vi | 6th-8th Floor units
(Left hinged)
Refrigerator Miele K 2802 Vi (Right 1st Floor / Unit B
hinged) K 2812 Vi | 2nd-5th Floor units
(Left hinged)
Wine refrigerator Miele HWCI24 1st Floor / Unit A
6th-8th Floor units
36” Cooktop Miele KM 2355 LP 1st Floor / Unit A
6th-8th Floor units
30” Cooktop Miele KM 2032 G 1st Floor / Unit B
2nd-5th Floor units
Convector oven Miele H 6180 BP All apartments
Speed oven Miele H 6570 BM 1st Floor / Unit A
6th-8th Floor units
Warming drawer Miele ESW 6885 1st Floor / Unit A
6th-8th Floor units
Microwave Miele M 6160 TC 1st Floor / Unit B
2nd-5th Floor units
C&D
36” Hood Zephyr AKO9034AS 1st Floor / Unit A
6th-8th Floor units
30” Hood Miele DA 3486 1st Floor / Unit B
2nd-5th Floor units
Dishwasher Miele G 7156 SCVi All apartments
Garbage disposal Insikerator Quiet series All apartments
(b) Lighting Schedule
Description Manufacturer Product No Remark / Location
Surface Mount Led | WAC lighting FM-4610-2700-TT
Surface Mount Led | WAC lighting FM-4615-2700K- Cellar hallway
TT
General Recessed Rayhil RAD35S-30K All apartments
Led
Pendant Oxygen 3-671-40 Kitchen areas, all
apartments
Surface Mount Led | Elite RL417-600L-120- | Walk-in closets
30K-WH
Bathroom Vanity Modern Forms WS-47925 Master bathrooms,
double vanity
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Description Manufacturer Product No Remark / Location
Downlight KOS 2700K-ROUND All showers and
LED bathtubs
Led Strip LBUSA ALP002 Lobby, all under
cabinets at kitchens
Surface Mount led | Tech lighting 700FMEXOD-6- Egress stairs hallway

40-B-B-LED930

Pendant Alex Allen Studio | 2X4PP-36-27-SB- | Lobby
UNV-BD-BR

Fire stair The Exit Light Co. | ELSM-RM Egress stairs/hallway

Wall mount Brik E23212-BK Exterior lighting

balconies and roof

Step light WAC WL-LED100

Ceiling led Purge Edge VG-1RE-JBOX Lobby

Sconce Kuzco WS10437-BK Lobby

Led puck Aspectled AL-PK-DF-3W Lobby

Finish Schedule
Description Manufacturer Product No Remark / Location

Stone Flooring

Black Granite

Lobby

Stone Flooring

Bardiglio Marble

Powder Room

Stone Flooring &
tub Fascia

Stone Source

Pelle Grigio Marble

All bathrooms with
bathtubs (Except
master)

Stone Flooring

Pelle Grigio Marble

All Bathroom with
showers (Except
master)

Stone Flooring Olympia Tile Bianco Wood Master bathroom
Marble including shower
floor
Tile Flooring Nemo Tile Dune Apartment corridors
Wall Tile - Bianco Dolomite Powder Room
Wall Tile Altura Alba vera marble All bathrooms
(Except powder
room & master)
Wall Tile Stone Source Stellar White Master Bathroom
Countertops - Luce De Luna Kitchen
Quartzite
Backsplash - Luce De Luna Kitchen
Quartzite

Vanity Countertop
and shower trim

Altura

Alba Vera Marble

All bathrooms
(Except powder
room & master)

Shower threshold

Stone Source

Pele Grigio Marble

All bathrooms

tub deck (Except powder
room & master)
Stone Slab Avrtistic Tile Vestige collection: | Lobby concierge &
Cloud Limestone wall
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Description

Manufacturer

Product No

Remark / Location

Stone Slab

Stone Source

Stellar White

Master bathroom.

Shower threshold,
tub deck & Fascia,
vanity, soap niche

Wood Flooring, 5”
wide

Siberian Wood
Floors

Engineered White
Oak

Apartment interiors.

*3 finished coats of paint are to be applied.
**Siberian Floors offers a lifetime structural warranty of its engineered floors against
delaminating, warping, buckling and cupping in normal conditions with NWFA property
rating of Hardness/Janka 1210. No claims against material or labor will be accepted by

Siberian Floors once the material is installed.

(d) Plumbing Fixture Schedule
Description Manufacturer Product No Remark / Location
Water closet TOTO MS446124CEM(G) | All bathrooms
Under mounted Kohler K-2882 All bathrooms
sink
3Hole deck mount | Watermark 22-2.17-TIB All bathrooms
faucet
Faucet drain Watermark MPU5 All bathrooms
Bathtub Products Neptune ZEN 3060 2-5th FI Unit B, 6th
FI secondary,
7 & 8th FI kids
Tub drain kit with Mountain Plumbing | BDWUNV22 2-5th FI Unit B, 6th
overflow Products FI secondary,
7 & 8th FI kids
Bathtub Products Neptune ZEN3272 1st floor, 2-5th Fl
unit d, 6th floor
master bathroom
Tub drain kit with Mountain Plumbing | BDWUNV22 1st floor, 2-5th Fl
overflow Products unit d, 6th floor
master bathroom
Bathtub Products Neptune K1848-96 7th & 8th floor
master bathroom
Tub drain kit with Mountain Plumbing | BDWUNV22 7th & 8th floor
overflow Products master bathroom
Tub filler Watermark 22-5-TIB Bathtub only
Rough for wall Watermark SS-THV2.2-26 Bathtub only
mounted tub fuller
Remote pressure Watermark SS-PB50 Bathtub only
balance valve
Shower head Watermark 22-HAF.1 Shower only/Single
shower
Shower control Watermark 22-P80-TIB Shower only/Single
shower
Pressure balance SS-PB75 Shower only/Single
valve shower
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Description Manufacturer Product No Remark / Location

Shower head Watermark 22-HAF.1 Bathtub and shower

Tub filler Watermark 22-WBS Bathtub and shower

Tub + shower 22-P90-TIB Bathtub and shower

control

Pressure balance SS-PB85 Bathtub and shower

valve

Drain Infinity Drain S-AG 3896 96" Master bathrooms

Complete kit

Drain Infinity Drain ND 5-21 All bathrooms
except master
bathrooms

Towel bar Watermark 23-0.1 All bathrooms
except master
bathrooms

Tower bar Waterworks BTB010 All bathrooms
except master
bathrooms

Paper holder Watermark 22-0.4 All bathrooms
except master
bathrooms

Robe hook Watermark 22-0.5 All bathrooms
except master
bathrooms

Shower hinge TBD All bathrooms
except master
bathrooms

Glazing channel TBD All bathrooms
except master
bathrooms

Shower door header | TBD All bathrooms
except master
bathrooms

Shower door header | TBD All bathrooms
except master
bathrooms

Medicine cabinet Sidler 10.23404.001 All bathrooms
except master
bathrooms

Shower head Watermark 22-HAF.1 Master — Double
shower

Hand shower set Watermark 22-HSHK3 Master — Double

with wall elbow shower

and hose

Thermostatic face Watermark 22-T15-TIB Master — Double

plate and handle shower

trim only

4” thermostatic Watermark SS-TH50 Master — Double

valve shower
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Description Manufacturer Product No Remark / Location

Wall mounted Watermark 22-WTR-TIB Master — Double

handle trim shower

15” two-way Watermark SS-VCWD2 Master — Double

diverter valve with shower

volume control

5 wall (tile) stop | Watermark SS-TS200 Master — Double
shower

Kitchen faucet Watermark 23-7.4-1.8 Kitchen

Soap dispenser Watermark MLD2 Kitchen

Pot filler Watermark 23-7.8-L8 Kitchen

36” sink Kohler Kitchen

30” sink Kohler Kitchen

Peter E. Varsalona, PE, CEM, CBCP

[SEAL AND SIGNATURE OF P.E./R.A]

435 West 19" Street RAND April 15, 2022 Page 5
New York, NY 10011 Description of Property and Specifications - Appendices



BLOCK 717
LOT 1001 - 1038

5 STORIES

92'-0"

BLOCK 717
LOT 19

6-0"
FDNY
ACCESS

HOLD
CLR

R

BLOCK 717
LOT 1201 - 1205

L STORIES

BLOCK 717
LOT 60

3 STORIES

SITE PLAN

50"

REAR YARD

%

+-9-1"

8TH FL

P

M
{1

l,

'm]

eejes]ee -

1.0. BULKHEAD

+130-3"
[m]

%

6TH FLOOR TERRACE

+75-0"

+103-1

— —1 = L1 0 [ ——
DOR BALCONY i i
O| [m] ] [m]
i i
o

@
OFORL

i} i} UD//\:

ROOF TERRACE
+118-3"

%

0
r
O

$ /TH FLOOR BALCON!
+89-5

MAX BASE HEIGHT

+85-0"

$ /TH FLOOR BALCONY
+89-5"

] SCALE: 1/8"=1'-0"

BLOCK 717
LOT 60

L STORIES

5 10 FT

BUILDING
ENTRANCE

5 00

R

' =12.95 NAVDS8

umm
BERAND

ENGINEERING & ARCHITECTURE, DPC
159 WEST 25TH STREET

NEW YORK, NY 10001

TEL. (212) 675-8844

9TH STREET

TOWARD

—— FIRE HYDRANT

— EDGE OF SIDEWALK
CURB

/— SIDEWALK TREE

496"
WEST 19TH STREET

/— SIDEWALK TREE

10TH STREET

TOWARD

REVISED FOR OAG #1
INITIAL SUBMISSION

04/15/2022
01/26/2022
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THE UNIT SQUARE FOOTAGE, LAYOUT AND ROOM OR AREA DIMENSIONS ON THESE FLOOR PLANS ARE APPROXIMATE, WITHIN REASONABLE TOLERANCES,
AND BASED ON CONSTRUCTION DRAWINGS. THE UNIT WHEN BUILT WILL BE SUBJECT TO NORMAL CONSTRUCTION VARIANCES AND TOLERANCES. EACH
UNIT CONSISTS OF THE AREA DESCRIBED AS FOLLOWS: (a) MEASURED HORIZONTALLY, FROM THE EXTERIOR SIDE OF THE GLASS, BLOCKWORK OR OTHER
EXTERIOR SURFACE OF THE EXTERIOR WALLS (PERIMETER COLUMNS AND PERIMETER MECHANICAL PIPES ARE NOT DEDUCTED) TO THE EXTERIOR SIDE OF THE
OPPOSITE EXTERIOR WALL OR THE CENTER LINE OF THE DEMISING WALL SEPARATING ONE UNIT FROM ANOTHER UNIT OR THE EXPOSED SURFACE OF THE
DEMISING WALL SEPARATING ONE UNIT FROM CORRIDORS, STAIRS, ELEVATORS AND OTHER MECHANICAL EQUIPMENT SPACES OR ANY COMMON
ELEMENTS AND (b) MEASURED VERTICALLY, FROM THE TOP OF THE CONCRETE FLOOR TO THE UNDERSIDE OF THE CEILING STRUCTURE, FIREPROOFING, AND
INSULATION OF SUCH UNIT. ROOM AND AREA DIMENSIONS ARE MEASURED FROM THE EXPOSED SURFACES OF THE PREVAILING ENCLOSING WALLS. A
MINOR OR IMMATERIAL INACCURACY IN THE ACTUAL SQUARE FOOTAGE OR THE ACTUAL SIZE OF INDIVIDUAL ROOMS OR AREAS OF A UNIT WHEN BUILT
WILL NOT EXCUSE A PURCHASER FROM COMPLETING THE PURCHASE OF A UNIT WITHOUT ABATEMENT IN PRICE OR RECOURSE OF ANY KIND AGAINST
SPONSOR. SPONSOR RESERVES THE RIGHT TO MAKE CHANGES TO A UNITIN ACCORDANCE WITH THE OFFERING PLAN.
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435 WEST 19TH STREET

THE UNIT SQUARE FOOTAGE, LAYOUT AND ROOM OR AREA DIMENSIONS ON THESE FLOOR PLANS ARE APPROXIMATE, WITHIN REASONABLE TOLERANCES,
AND BASED ON CONSTRUCTION DRAWINGS. THE UNIT WHEN BUILT WILL BE SUBJECT TO NORMAL CONSTRUCTION VARIANCES AND TOLERANCES. EACH
FLOO R G ROSS AR EA = O SF UNIT CONSISTS OF THE AREA DESCRIBED AS FOLLOWS: (a) MEASURED HORIZONTALLY, FROM THE EXTERIOR SIDE OF THE GLASS, BLOCKWORK OR OTHER
n Al [ EXTERIOR SURFACE OF THE EXTERIOR WALLS (PERIMETER COLUMNS AND PERIMETER MECHANICAL PIPES ARE NOT DEDUCTED) TO THE EXTERIOR SIDE OF THE
SCALE' 3/ ] 6 = ] 'O OPPOSITE EXTERIOR WALL OR THE CENTER LINE OF THE DEMISING WALL SEPARATING ONE UNIT FROM ANOTHER UNIT OR THE EXPOSED SURFACE OF THE
) 0 5 ] 0 FT DEMISING WALL SEPARATING ONE UNIT FROM CORRIDORS, STAIRS, ELEVATORS AND OTHER MECHANICAL EQUIPMENT SPACES OR ANY COMMON

ELEMENTS AND (b) MEASURED VERTICALLY, FROM THE TOP OF THE CONCRETE FLOOR TO THE UNDERSIDE OF THE CEILING STRUCTURE, FIREPROOFING, AND
INSULATION OF SUCH UNIT. ROOM AND AREA DIMENSIONS ARE MEASURED FROM THE EXPOSED SURFACES OF THE PREVAILING ENCLOSING WALLS. A
MINOR OR IMMATERIAL INACCURACY IN THE ACTUAL SQUARE FOOTAGE OR THE ACTUAL SIZE OF INDIVIDUAL ROOMS OR AREAS OF A UNIT WHEN BUILT
WILL NOT EXCUSE A PURCHASER FROM COMPLETING THE PURCHASE OF A UNIT WITHOUT ABATEMENT IN PRICE OR RECOURSE OF ANY KIND AGAINST
SPONSOR. SPONSOR RESERVES THE RIGHT TO MAKE CHANGES TO A UNIT IN ACCORDANCE WITH THE OFFERING PLAN.
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REVISED FOR OAG #]1 04/15/2022

INITIAL SUBMISSION 01/26/2022

435 WEST 19TH STREET

THE UNIT SQUARE FOOTAGE, LAYOUT AND ROOM OR AREA DIMENSIONS ON THESE FLOOR PLANS ARE APPROXIMATE, WITHIN REASONABLE TOLERANCES,
AND BASED ON CONSTRUCTION DRAWINGS. THE UNIT WHEN BUILT WILL BE SUBJECT TO NORMAL CONSTRUCTION VARIANCES AND TOLERANCES. EACH
UNIT CONSISTS OF THE AREA DESCRIBED AS FOLLOWS: (a) MEASURED HORIZONTALLY, FROM THE EXTERIOR SIDE OF THE GLASS, BLOCKWORK OR OTHER
EXTERIOR SURFACE OF THE EXTERIOR WALLS (PERIMETER COLUMNS AND PERIMETER MECHANICAL PIPES ARE NOT DEDUCTED) TO THE EXTERIOR SIDE OF THE
OPPOSITE EXTERIOR WALL OR THE CENTER LINE OF THE DEMISING WALL SEPARATING ONE UNIT FROM ANOTHER UNIT OR THE EXPOSED SURFACE OF THE
DEMISING WALL SEPARATING ONE UNIT FROM CORRIDORS, STAIRS, ELEVATORS AND OTHER MECHANICAL EQUIPMENT SPACES OR ANY COMMON
ELEMENTS AND (b) MEASURED VERTICALLY, FROM THE TOP OF THE CONCRETE FLOOR TO THE UNDERSIDE OF THE CEILING STRUCTURE, FIREPROOFING, AND
INSULATION OF SUCH UNIT. ROOM AND AREA DIMENSIONS ARE MEASURED FROM THE EXPOSED SURFACES OF THE PREVAILING ENCLOSING WALLS. A
MINOR OR IMMATERIAL INACCURACY IN THE ACTUAL SQUARE FOOTAGE OR THE ACTUAL SIZE OF INDIVIDUAL ROOMS OR AREAS OF A UNIT WHEN BUILT
WILL NOT EXCUSE A PURCHASER FROM COMPLETING THE PURCHASE OF A UNIT WITHOUT ABATEMENT IN PRICE OR RECOURSE OF ANY KIND AGAINST
SPONSOR. SPONSOR RESERVES THE RIGHT TO MAKE CHANGES TO A UNIT IN ACCORDANCE WITH THE OFFERING PLAN.
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435 WEST 19TH STREET

THE UNIT SQUARE FOOTAGE, LAYOUT AND ROOM OR AREA DIMENSIONS ON THESE FLOOR PLANS ARE APPROXIMATE, WITHIN REASONABLE TOLERANCES,
AND BASED ON CONSTRUCTION DRAWINGS. THE UNIT WHEN BUILT WILL BE SUBJECT TO NORMAL CONSTRUCTION VARIANCES AND TOLERANCES. EACH
UNIT CONSISTS OF THE AREA DESCRIBED AS FOLLOWS: (a) MEASURED HORIZONTALLY, FROM THE EXTERIOR SIDE OF THE GLASS, BLOCKWORK OR OTHER
EXTERIOR SURFACE OF THE EXTERIOR WALLS (PERIMETER COLUMNS AND PERIMETER MECHANICAL PIPES ARE NOT DEDUCTED) TO THE EXTERIOR SIDE OF THE
OPPOSITE EXTERIOR WALL OR THE CENTER LINE OF THE DEMISING WALL SEPARATING ONE UNIT FROM ANOTHER UNIT OR THE EXPOSED SURFACE OF THE
DEMISING WALL SEPARATING ONE UNIT FROM CORRIDORS, STAIRS, ELEVATORS AND OTHER MECHANICAL EQUIPMENT SPACES OR ANY COMMON
ELEMENTS AND (b) MEASURED VERTICALLY, FROM THE TOP OF THE CONCRETE FLOOR TO THE UNDERSIDE OF THE CEILING STRUCTURE, FIREPROOFING, AND
INSULATION OF SUCH UNIT. ROOM AND AREA DIMENSIONS ARE MEASURED FROM THE EXPOSED SURFACES OF THE PREVAILING ENCLOSING WALLS. A
MINOR OR IMMATERIAL INACCURACY IN THE ACTUAL SQUARE FOOTAGE OR THE ACTUAL SIZE OF INDIVIDUAL ROOMS OR AREAS OF A UNIT WHEN BUILT
WILL NOT EXCUSE A PURCHASER FROM COMPLETING THE PURCHASE OF A UNIT WITHOUT ABATEMENT IN PRICE OR RECOURSE OF ANY KIND AGAINST
SPONSOR. SPONSOR RESERVES THE RIGHT TO MAKE CHANGES TO A UNIT IN ACCORDANCE WITH THE OFFERING PLAN.
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LOT LINE WINDOW

THIRD FLOOR

SCALE: 3/16"=1-0"

LOT LINE WINDOW

FLOOR GROSS AREA = 4,290 SF
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REVISED FOR OAG #]1 04/15/2022
INITIAL SUBMISSION 01/26/2022

435 WEST 19TH STREET

THE UNIT SQUARE FOOTAGE, LAYOUT AND ROOM OR AREA DIMENSIONS ON THESE FLOOR PLANS ARE APPROXIMATE, WITHIN REASONABLE TOLERANCES,
AND BASED ON CONSTRUCTION DRAWINGS. THE UNIT WHEN BUILT WILL BE SUBJECT TO NORMAL CONSTRUCTION VARIANCES AND TOLERANCES. EACH
UNIT CONSISTS OF THE AREA DESCRIBED AS FOLLOWS: (a) MEASURED HORIZONTALLY, FROM THE EXTERIOR SIDE OF THE GLASS, BLOCKWORK OR OTHER
EXTERIOR SURFACE OF THE EXTERIOR WALLS (PERIMETER COLUMNS AND PERIMETER MECHANICAL PIPES ARE NOT DEDUCTED) TO THE EXTERIOR SIDE OF THE
OPPOSITE EXTERIOR WALL OR THE CENTER LINE OF THE DEMISING WALL SEPARATING ONE UNIT FROM ANOTHER UNIT OR THE EXPOSED SURFACE OF THE
DEMISING WALL SEPARATING ONE UNIT FROM CORRIDORS, STAIRS, ELEVATORS AND OTHER MECHANICAL EQUIPMENT SPACES OR ANY COMMON
ELEMENTS AND (b) MEASURED VERTICALLY, FROM THE TOP OF THE CONCRETE FLOOR TO THE UNDERSIDE OF THE CEILING STRUCTURE, FIREPROOFING, AND
INSULATION OF SUCH UNIT. ROOM AND AREA DIMENSIONS ARE MEASURED FROM THE EXPOSED SURFACES OF THE PREVAILING ENCLOSING WALLS. A
MINOR OR IMMATERIAL INACCURACY IN THE ACTUAL SQUARE FOOTAGE OR THE ACTUAL SIZE OF INDIVIDUAL ROOMS OR AREAS OF A UNIT WHEN BUILT
WILL NOT EXCUSE A PURCHASER FROM COMPLETING THE PURCHASE OF A UNIT WITHOUT ABATEMENT IN PRICE OR RECOURSE OF ANY KIND AGAINST
SPONSOR. SPONSOR RESERVES THE RIGHT TO MAKE CHANGES TO A UNIT IN ACCORDANCE WITH THE OFFERING PLAN.
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LOT LINE WINDOW

FOURTH FLOOR

SCALE: 3/16"=1-0"

LOT LINE WINDOW

FLOOR GROSS AREA = 4,290 SF

5
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INITIAL SUBMISSION 01/26/2022

435 WEST 19TH STREET

THE UNIT SQUARE FOOTAGE, LAYOUT AND ROOM OR AREA DIMENSIONS ON THESE FLOOR PLANS ARE APPROXIMATE, WITHIN REASONABLE TOLERANCES,
AND BASED ON CONSTRUCTION DRAWINGS. THE UNIT WHEN BUILT WILL BE SUBJECT TO NORMAL CONSTRUCTION VARIANCES AND TOLERANCES. EACH
UNIT CONSISTS OF THE AREA DESCRIBED AS FOLLOWS: (a) MEASURED HORIZONTALLY, FROM THE EXTERIOR SIDE OF THE GLASS, BLOCKWORK OR OTHER
EXTERIOR SURFACE OF THE EXTERIOR WALLS (PERIMETER COLUMNS AND PERIMETER MECHANICAL PIPES ARE NOT DEDUCTED) TO THE EXTERIOR SIDE OF THE
OPPOSITE EXTERIOR WALL OR THE CENTER LINE OF THE DEMISING WALL SEPARATING ONE UNIT FROM ANOTHER UNIT OR THE EXPOSED SURFACE OF THE
DEMISING WALL SEPARATING ONE UNIT FROM CORRIDORS, STAIRS, ELEVATORS AND OTHER MECHANICAL EQUIPMENT SPACES OR ANY COMMON
ELEMENTS AND (b) MEASURED VERTICALLY, FROM THE TOP OF THE CONCRETE FLOOR TO THE UNDERSIDE OF THE CEILING STRUCTURE, FIREPROOFING, AND
INSULATION OF SUCH UNIT. ROOM AND AREA DIMENSIONS ARE MEASURED FROM THE EXPOSED SURFACES OF THE PREVAILING ENCLOSING WALLS. A
MINOR OR IMMATERIAL INACCURACY IN THE ACTUAL SQUARE FOOTAGE OR THE ACTUAL SIZE OF INDIVIDUAL ROOMS OR AREAS OF A UNIT WHEN BUILT
WILL NOT EXCUSE A PURCHASER FROM COMPLETING THE PURCHASE OF A UNIT WITHOUT ABATEMENT IN PRICE OR RECOURSE OF ANY KIND AGAINST
SPONSOR. SPONSOR RESERVES THE RIGHT TO MAKE CHANGES TO A UNIT IN ACCORDANCE WITH THE OFFERING PLAN.
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F | FT H F I_O O R THE UNIT SQUARE FOOTAGE, LAYOUT AND ROOM OR AREA DIMENSIONS ON THESE FLOOR PLANS ARE APPROXIMATE, WITHIN REASONABLE TOLERANCES,
‘| FLOOR GROSS AREA = 4,290 SF NI CONSISTS OF HE AREADESCRIBED AS FOULOW: o) MEASURED HORZONTALLY FROM THE BXTERIOR SE OF THE GLASS, BLOCKWORKOR OTHER.
. n_ . " _:l EXTERIOR SURFACE OF THE EXTERIOR WALLS (PERIMETER COLUMNS AND PERIMETER MECHANICAL PIPES ARE NOT DEDUCTED) TO THE EXTERIOR SIDE OF THE
SCALE: 3/16"=1-0 0 5 10 FT DEMSING WALLSEPARATING ONE UNIT FROM CORREORS, STARS. ELEVATORS AND OTHER MECHANICAL EQUPMENT SPACES OR ANYCOMMON

ELEMENTS AND (b) MEASURED VERTICALLY, FROM THE TOP OF THE CONCRETE FLOOR TO THE UNDERSIDE OF THE CEILING STRUCTURE, FIREPROOFING, AND
INSULATION OF SUCH UNIT. ROOM AND AREA DIMENSIONS ARE MEASURED FROM THE EXPOSED SURFACES OF THE PREVAILING ENCLOSING WALLS. A
MINOR OR IMMATERIAL INACCURACY IN THE ACTUAL SQUARE FOOTAGE OR THE ACTUAL SIZE OF INDIVIDUAL ROOMS OR AREAS OF A UNIT WHEN BUILT
WILL NOT EXCUSE A PURCHASER FROM COMPLETING THE PURCHASE OF A UNIT WITHOUT ABATEMENT IN PRICE OR RECOURSE OF ANY KIND AGAINST
SPONSOR. SPONSOR RESERVES THE RIGHT TO MAKE CHANGES TO A UNIT IN ACCORDANCE WITH THE OFFERING PLAN.
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SIXTH FLOOR

SCALE: 3/16"=1-0"

FLOOR GROSS AREA = 3,066 SF
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NEW YORK, NY 10001
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435 WEST 19TH STREET

THE UNIT SQUARE FOOTAGE, LAYOUT AND ROOM OR AREA DIMENSIONS ON THESE FLOOR PLANS ARE APPROXIMATE, WITHIN REASONABLE TOLERANCES,
AND BASED ON CONSTRUCTION DRAWINGS. THE UNIT WHEN BUILT WILL BE SUBJECT TO NORMAL CONSTRUCTION VARIANCES AND TOLERANCES. EACH
UNIT CONSISTS OF THE AREA DESCRIBED AS FOLLOWS: (a) MEASURED HORIZONTALLY, FROM THE EXTERIOR SIDE OF THE GLASS, BLOCKWORK OR OTHER
EXTERIOR SURFACE OF THE EXTERIOR WALLS (PERIMETER COLUMNS AND PERIMETER MECHANICAL PIPES ARE NOT DEDUCTED) TO THE EXTERIOR SIDE OF THE
OPPOSITE EXTERIOR WALL OR THE CENTER LINE OF THE DEMISING WALL SEPARATING ONE UNIT FROM ANOTHER UNIT OR THE EXPOSED SURFACE OF THE
DEMISING WALL SEPARATING ONE UNIT FROM CORRIDORS, STAIRS, ELEVATORS AND OTHER MECHANICAL EQUIPMENT SPACES OR ANY COMMON
ELEMENTS AND (b) MEASURED VERTICALLY, FROM THE TOP OF THE CONCRETE FLOOR TO THE UNDERSIDE OF THE CEILING STRUCTURE, FIREPROOFING, AND
INSULATION OF SUCH UNIT. ROOM AND AREA DIMENSIONS ARE MEASURED FROM THE EXPOSED SURFACES OF THE PREVAILING ENCLOSING WALLS. A
MINOR OR IMMATERIAL INACCURACY IN THE ACTUAL SQUARE FOOTAGE OR THE ACTUAL SIZE OF INDIVIDUAL ROOMS OR AREAS OF A UNIT WHEN BUILT
WILL NOT EXCUSE A PURCHASER FROM COMPLETING THE PURCHASE OF A UNIT WITHOUT ABATEMENT IN PRICE OR RECOURSE OF ANY KIND AGAINST
SPONSOR. SPONSOR RESERVES THE RIGHT TO MAKE CHANGES TO A UNIT IN ACCORDANCE WITH THE OFFERING PLAN.
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SCALE: 3/16"=1-0"

FLOOR GROSS AREA = 2,327 SF
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435 WEST 19TH STREET

THE UNIT SQUARE FOOTAGE, LAYOUT AND ROOM OR AREA DIMENSIONS ON THESE FLOOR PLANS ARE APPROXIMATE, WITHIN REASONABLE TOLERANCES,
AND BASED ON CONSTRUCTION DRAWINGS. THE UNIT WHEN BUILT WILL BE SUBJECT TO NORMAL CONSTRUCTION VARIANCES AND TOLERANCES. EACH
UNIT CONSISTS OF THE AREA DESCRIBED AS FOLLOWS: (a) MEASURED HORIZONTALLY, FROM THE EXTERIOR SIDE OF THE GLASS, BLOCKWORK OR OTHER
EXTERIOR SURFACE OF THE EXTERIOR WALLS (PERIMETER COLUMNS AND PERIMETER MECHANICAL PIPES ARE NOT DEDUCTED) TO THE EXTERIOR SIDE OF THE
OPPOSITE EXTERIOR WALL OR THE CENTER LINE OF THE DEMISING WALL SEPARATING ONE UNIT FROM ANOTHER UNIT OR THE EXPOSED SURFACE OF THE
DEMISING WALL SEPARATING ONE UNIT FROM CORRIDORS, STAIRS, ELEVATORS AND OTHER MECHANICAL EQUIPMENT SPACES OR ANY COMMON
ELEMENTS AND (b) MEASURED VERTICALLY, FROM THE TOP OF THE CONCRETE FLOOR TO THE UNDERSIDE OF THE CEILING STRUCTURE, FIREPROOFING, AND
INSULATION OF SUCH UNIT. ROOM AND AREA DIMENSIONS ARE MEASURED FROM THE EXPOSED SURFACES OF THE PREVAILING ENCLOSING WALLS. A
MINOR OR IMMATERIAL INACCURACY IN THE ACTUAL SQUARE FOOTAGE OR THE ACTUAL SIZE OF INDIVIDUAL ROOMS OR AREAS OF A UNIT WHEN BUILT
WILL NOT EXCUSE A PURCHASER FROM COMPLETING THE PURCHASE OF A UNIT WITHOUT ABATEMENT IN PRICE OR RECOURSE OF ANY KIND AGAINST
SPONSOR. SPONSOR RESERVES THE RIGHT TO MAKE CHANGES TO A UNIT IN ACCORDANCE WITH THE OFFERING PLAN.
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ENGINEERING & ARCHITECTURE, DPC
159 WEST 25TH STREET

NEW YORK, NY 10001
TEL. (212) 675-8844

LEGENDS

: RESIDENTIAL UNIT = 1901 SF
SN COMMON ELEMENT = 426 SF
LIMITED COMMON ELEMENT = 96 SF
REVISED FOR OAG #]1 04/15/2022
INITIAL SUBMISSION 01/26/2022

435 WEST 19TH STREET

THE UNIT SQUARE FOOTAGE, LAYOUT AND ROOM OR AREA DIMENSIONS ON THESE FLOOR PLANS ARE APPROXIMATE, WITHIN REASONABLE TOLERANCES,
AND BASED ON CONSTRUCTION DRAWINGS. THE UNIT WHEN BUILT WILL BE SUBJECT TO NORMAL CONSTRUCTION VARIANCES AND TOLERANCES. EACH
UNIT CONSISTS OF THE AREA DESCRIBED AS FOLLOWS: (a) MEASURED HORIZONTALLY, FROM THE EXTERIOR SIDE OF THE GLASS, BLOCKWORK OR OTHER
EXTERIOR SURFACE OF THE EXTERIOR WALLS (PERIMETER COLUMNS AND PERIMETER MECHANICAL PIPES ARE NOT DEDUCTED) TO THE EXTERIOR SIDE OF THE
OPPOSITE EXTERIOR WALL OR THE CENTER LINE OF THE DEMISING WALL SEPARATING ONE UNIT FROM ANOTHER UNIT OR THE EXPOSED SURFACE OF THE
DEMISING WALL SEPARATING ONE UNIT FROM CORRIDORS, STAIRS, ELEVATORS AND OTHER MECHANICAL EQUIPMENT SPACES OR ANY COMMON
ELEMENTS AND (b) MEASURED VERTICALLY, FROM THE TOP OF THE CONCRETE FLOOR TO THE UNDERSIDE OF THE CEILING STRUCTURE, FIREPROOFING, AND
INSULATION OF SUCH UNIT. ROOM AND AREA DIMENSIONS ARE MEASURED FROM THE EXPOSED SURFACES OF THE PREVAILING ENCLOSING WALLS. A
MINOR OR IMMATERIAL INACCURACY IN THE ACTUAL SQUARE FOOTAGE OR THE ACTUAL SIZE OF INDIVIDUAL ROOMS OR AREAS OF A UNIT WHEN BUILT
WILL NOT EXCUSE A PURCHASER FROM COMPLETING THE PURCHASE OF A UNIT WITHOUT ABATEMENT IN PRICE OR RECOURSE OF ANY KIND AGAINST
SPONSOR. SPONSOR RESERVES THE RIGHT TO MAKE CHANGES TO A UNIT IN ACCORDANCE WITH THE OFFERING PLAN.
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REVISED FOR OAG #]1 04/15/2022
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435 WEST 19TH STREET

THE UNIT SQUARE FOOTAGE, LAYOUT AND ROOM OR AREA DIMENSIONS ON THESE FLOOR PLANS ARE APPROXIMATE, WITHIN REASONABLE TOLERANCES,
AND BASED ON CONSTRUCTION DRAWINGS. THE UNIT WHEN BUILT WILL BE SUBJECT TO NORMAL CONSTRUCTION VARIANCES AND TOLERANCES. EACH
UNIT CONSISTS OF THE AREA DESCRIBED AS FOLLOWS: (a) MEASURED HORIZONTALLY, FROM THE EXTERIOR SIDE OF THE GLASS, BLOCKWORK OR OTHER
EXTERIOR SURFACE OF THE EXTERIOR WALLS (PERIMETER COLUMNS AND PERIMETER MECHANICAL PIPES ARE NOT DEDUCTED) TO THE EXTERIOR SIDE OF THE
OPPOSITE EXTERIOR WALL OR THE CENTER LINE OF THE DEMISING WALL SEPARATING ONE UNIT FROM ANOTHER UNIT OR THE EXPOSED SURFACE OF THE
DEMISING WALL SEPARATING ONE UNIT FROM CORRIDORS, STAIRS, ELEVATORS AND OTHER MECHANICAL EQUIPMENT SPACES OR ANY COMMON
ELEMENTS AND (b) MEASURED VERTICALLY, FROM THE TOP OF THE CONCRETE FLOOR TO THE UNDERSIDE OF THE CEILING STRUCTURE, FIREPROOFING, AND
INSULATION OF SUCH UNIT. ROOM AND AREA DIMENSIONS ARE MEASURED FROM THE EXPOSED SURFACES OF THE PREVAILING ENCLOSING WALLS. A
MINOR OR IMMATERIAL INACCURACY IN THE ACTUAL SQUARE FOOTAGE OR THE ACTUAL SIZE OF INDIVIDUAL ROOMS OR AREAS OF A UNIT WHEN BUILT
WILL NOT EXCUSE A PURCHASER FROM COMPLETING THE PURCHASE OF A UNIT WITHOUT ABATEMENT IN PRICE OR RECOURSE OF ANY KIND AGAINST
SPONSOR. SPONSOR RESERVES THE RIGHT TO MAKE CHANGES TO A UNIT IN ACCORDANCE WITH THE OFFERING PLAN.
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435 WEST 19TH STREET

THE UNIT SQUARE FOOTAGE, LAYOUT AND ROOM OR AREA DIMENSIONS ON THESE FLOOR PLANS ARE APPROXIMATE, WITHIN REASONABLE TOLERANCES,
AND BASED ON CONSTRUCTION DRAWINGS. THE UNIT WHEN BUILT WILL BE SUBJECT TO NORMAL CONSTRUCTION VARIANCES AND TOLERANCES. EACH
UNIT CONSISTS OF THE AREA DESCRIBED AS FOLLOWS: (a) MEASURED HORIZONTALLY, FROM THE EXTERIOR SIDE OF THE GLASS, BLOCKWORK OR OTHER
EXTERIOR SURFACE OF THE EXTERIOR WALLS (PERIMETER COLUMNS AND PERIMETER MECHANICAL PIPES ARE NOT DEDUCTED) TO THE EXTERIOR SIDE OF THE
OPPOSITE EXTERIOR WALL OR THE CENTER LINE OF THE DEMISING WALL SEPARATING ONE UNIT FROM ANOTHER UNIT OR THE EXPOSED SURFACE OF THE
DEMISING WALL SEPARATING ONE UNIT FROM CORRIDORS, STAIRS, ELEVATORS AND OTHER MECHANICAL EQUIPMENT SPACES OR ANY COMMON
ELEMENTS AND (b) MEASURED VERTICALLY, FROM THE TOP OF THE CONCRETE FLOOR TO THE UNDERSIDE OF THE CEILING STRUCTURE, FIREPROOFING, AND
INSULATION OF SUCH UNIT. ROOM AND AREA DIMENSIONS ARE MEASURED FROM THE EXPOSED SURFACES OF THE PREVAILING ENCLOSING WALLS. A
MINOR OR IMMATERIAL INACCURACY IN THE ACTUAL SQUARE FOOTAGE OR THE ACTUAL SIZE OF INDIVIDUAL ROOMS OR AREAS OF A UNIT WHEN BUILT
WILL NOT EXCUSE A PURCHASER FROM COMPLETING THE PURCHASE OF A UNIT WITHOUT ABATEMENT IN PRICE OR RECOURSE OF ANY KIND AGAINST
SPONSOR. SPONSOR RESERVES THE RIGHT TO MAKE CHANGES TO A UNIT IN ACCORDANCE WITH THE OFFERING PLAN.
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SO UTH ELEV ATlON > THE UNIT SQUARE FOOTAGE, LAYOUT AND ROOM OR AREA DIMENSIONS ON THESE FLOOR PLANS ARE APPROXIMATE, WITHIN REASONABLE TOLERANCES,
o AND BASED ON CONSTRUCTION DRAWINGS. THE UNIT WHEN BUILT WILL BE SUBJECT TO NORMAL CONSTRUCTION VARIANCES AND TOLERANCES. EACH
ELEV PIT + UNIT CONSISTS OF THE AREA DESCRIBED AS FOLLOWS: () MEASURED HORIZONTALLY, FROM THE EXTERIOR SIDE OF THE GLASS, BLOCKWORK OR OTHER
N |u — N - —_———— EXTERIOR SURFACE OF THE EXTERIOR WALLS (PERIMETER COLUMNS AND PERIMETER MECHANICAL PIPES ARE NOT DEDUCTED) TO THE EXTERIOR SIDE OF THE
SCALE: 3/32 =10 +-15-0" REFER TO ELEVATOR SHOPDRAWINGS 0 5 10 FT OPPOSITE EXTERIOR WALL OR THE CENTER LINE OF THE DEMISING WALL SEPARATING ONE UNIT FROM ANOTHER UNIT OR THE EXPOSED SURFACE OF THE

DEMISING WALL SEPARATING ONE UNIT FROM CORRIDORS, STAIRS, ELEVATORS AND OTHER MECHANICAL EQUIPMENT SPACES OR ANY COMMON
ELEMENTS AND (b) MEASURED VERTICALLY, FROM THE TOP OF THE CONCRETE FLOOR TO THE UNDERSIDE OF THE CEILING STRUCTURE, FIREPROOFING, AND
INSULATION OF SUCH UNIT. ROOM AND AREA DIMENSIONS ARE MEASURED FROM THE EXPOSED SURFACES OF THE PREVAILING ENCLOSING WALLS. A
MINOR OR IMMATERIAL INACCURACY IN THE ACTUAL SQUARE FOOTAGE OR THE ACTUAL SIZE OF INDIVIDUAL ROOMS OR AREAS OF A UNIT WHEN BUILT
WILL NOT EXCUSE A PURCHASER FROM COMPLETING THE PURCHASE OF A UNIT WITHOUT ABATEMENT IN PRICE OR RECOURSE OF ANY KIND AGAINST
SPONSOR. SPONSOR RESERVES THE RIGHT TO MAKE CHANGES TO A UNIT IN ACCORDANCE WITH THE OFFERING PLAN.
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435 WEST 19TH STREET

THE UNIT SQUARE FOOTAGE, LAYOUT AND ROOM OR AREA DIMENSIONS ON THESE FLOOR PLANS ARE APPROXIMATE, WITHIN REASONABLE TOLERANCES,
AND BASED ON CONSTRUCTION DRAWINGS. THE UNIT WHEN BUILT WILL BE SUBJECT TO NORMAL CONSTRUCTION VARIANCES AND TOLERANCES. EACH
UNIT CONSISTS OF THE AREA DESCRIBED AS FOLLOWS: (a) MEASURED HORIZONTALLY, FROM THE EXTERIOR SIDE OF THE GLASS, BLOCKWORK OR OTHER
EXTERIOR SURFACE OF THE EXTERIOR WALLS (PERIMETER COLUMNS AND PERIMETER MECHANICAL PIPES ARE NOT DEDUCTED) TO THE EXTERIOR SIDE OF THE
OPPOSITE EXTERIOR WALL OR THE CENTER LINE OF THE DEMISING WALL SEPARATING ONE UNIT FROM ANOTHER UNIT OR THE EXPOSED SURFACE OF THE
DEMISING WALL SEPARATING ONE UNIT FROM CORRIDORS, STAIRS, ELEVATORS AND OTHER MECHANICAL EQUIPMENT SPACES OR ANY COMMON
ELEMENTS AND (b) MEASURED VERTICALLY, FROM THE TOP OF THE CONCRETE FLOOR TO THE UNDERSIDE OF THE CEILING STRUCTURE, FIREPROOFING, AND
INSULATION OF SUCH UNIT. ROOM AND AREA DIMENSIONS ARE MEASURED FROM THE EXPOSED SURFACES OF THE PREVAILING ENCLOSING WALLS. A
MINOR OR IMMATERIAL INACCURACY IN THE ACTUAL SQUARE FOOTAGE OR THE ACTUAL SIZE OF INDIVIDUAL ROOMS OR AREAS OF A UNIT WHEN BUILT
WILL NOT EXCUSE A PURCHASER FROM COMPLETING THE PURCHASE OF A UNIT WITHOUT ABATEMENT IN PRICE OR RECOURSE OF ANY KIND AGAINST
SPONSOR. SPONSOR RESERVES THE RIGHT TO MAKE CHANGES TO A UNIT IN ACCORDANCE WITH THE OFFERING PLAN.
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DEMISING WALL SEPARATING ONE UNIT FROM CORRIDORS, STAIRS, ELEVATORS AND OTHER MECHANICAL EQUIPMENT SPACES OR ANY COMMON
ELEMENTS AND (b) MEASURED VERTICALLY, FROM THE TOP OF THE CONCRETE FLOOR TO THE UNDERSIDE OF THE CEILING STRUCTURE, FIREPROOFING, AND
INSULATION OF SUCH UNIT. ROOM AND AREA DIMENSIONS ARE MEASURED FROM THE EXPOSED SURFACES OF THE PREVAILING ENCLOSING WALLS. A
MINOR OR IMMATERIAL INACCURACY IN THE ACTUAL SQUARE FOOTAGE OR THE ACTUAL SIZE OF INDIVIDUAL ROOMS OR AREAS OF A UNIT WHEN BUILT
WILL NOT EXCUSE A PURCHASER FROM COMPLETING THE PURCHASE OF A UNIT WITHOUT ABATEMENT IN PRICE OR RECOURSE OF ANY KIND AGAINST
SPONSOR. SPONSOR RESERVES THE RIGHT TO MAKE CHANGES TO A UNIT IN ACCORDANCE WITH THE OFFERING PLAN.
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435 WEST 19TH STREET

THE UNIT SQUARE FOOTAGE, LAYOUT AND ROOM OR AREA DIMENSIONS ON THESE FLOOR PLANS ARE APPROXIMATE, WITHIN REASONABLE TOLERANCES,
AND BASED ON CONSTRUCTION DRAWINGS. THE UNIT WHEN BUILT WILL BE SUBJECT TO NORMAL CONSTRUCTION VARIANCES AND TOLERANCES. EACH
UNIT CONSISTS OF THE AREA DESCRIBED AS FOLLOWS: (a) MEASURED HORIZONTALLY, FROM THE EXTERIOR SIDE OF THE GLASS, BLOCKWORK OR OTHER
EXTERIOR SURFACE OF THE EXTERIOR WALLS (PERIMETER COLUMNS AND PERIMETER MECHANICAL PIPES ARE NOT DEDUCTED) TO THE EXTERIOR SIDE OF THE
OPPOSITE EXTERIOR WALL OR THE CENTER LINE OF THE DEMISING WALL SEPARATING ONE UNIT FROM ANOTHER UNIT OR THE EXPOSED SURFACE OF THE
DEMISING WALL SEPARATING ONE UNIT FROM CORRIDORS, STAIRS, ELEVATORS AND OTHER MECHANICAL EQUIPMENT SPACES OR ANY COMMON
ELEMENTS AND (b) MEASURED VERTICALLY, FROM THE TOP OF THE CONCRETE FLOOR TO THE UNDERSIDE OF THE CEILING STRUCTURE, FIREPROOFING, AND
INSULATION OF SUCH UNIT. ROOM AND AREA DIMENSIONS ARE MEASURED FROM THE EXPOSED SURFACES OF THE PREVAILING ENCLOSING WALLS. A
MINOR OR IMMATERIAL INACCURACY IN THE ACTUAL SQUARE FOOTAGE OR THE ACTUAL SIZE OF INDIVIDUAL ROOMS OR AREAS OF A UNIT WHEN BUILT
WILL NOT EXCUSE A PURCHASER FROM COMPLETING THE PURCHASE OF A UNIT WITHOUT ABATEMENT IN PRICE OR RECOURSE OF ANY KIND AGAINST
SPONSOR. SPONSOR RESERVES THE RIGHT TO MAKE CHANGES TO A UNIT IN ACCORDANCE WITH THE OFFERING PLAN.
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WEST 29TH STREET

THE UNIT SQUARE FOOTAGE, LAYOUT AND ROOM OR AREA DIMENSIONS ON THESE FLOOR PLANS ARE APPROXIMATE, WITHIN REASONABLE TOLERANCES, AND BASED ON CONSTRUCTION DRAWINGS. THE UNIT WHEN
BUILT WILL BE SUBJECT TO NORMAL CONSTRUCTION VARIANCES AND TOLERANCES. ELEVATORS AND PUBLIC STAIRS ARE SUBTRACTED. COLUMNS, CHASE WALLS, CABINETS AND THE LIKE ARE NOT SUBTRACTED. UNIT
SQUARE FOOTAGE IS MEASURED HORIZONTALLY FROM THE EXTERIOR FACE OF THE EXTERIOR WALLS TO THE FACE OF THE ELEVATOR, STAIR, AND PUBLIC HALL INTERIOR WALLS AND THE MIDPOINT OF PARTITIONS
SEPARATING ONE UNIT FROM ANOTHER UNIT. ROOM AND AREA DIMENSIONS ARE MEASURED FROM THE EXPOSED SURFACES OF THE PREVAILING ENCLOSING WALLS. A MINOR OR IMMATERIAL INACCURACY IN THE
ACTUAL SQUARE FOOTAGE OR THE ACTUAL SIZE OF INDIVIDUAL ROOMS OR AREAS OF A UNIT WHEN BUILT WILL NOT EXCUSE A PURCHASER FROM COMPLETING THE PURCHASE OF A UNIT WITHOUT ABATEMENT IN PRICE
OR RECOURSE OF ANY KIND AGAINST SPONSOR. SPONSOR RESERVES THE RIGHT TO MAKE CHANGES TO A UNIT IN ACCORDANCE WITH THE OFFERING PLAN.
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THE UNIT SQUARE FOOTAGE, LAYOUT AND ROOM OR AREA DIMENSIONS ON THESE FLOOR PLANS ARE APPROXIMATE, WITHIN REASONABLE TOLERANCES, AND BASED ON CONSTRUCTION DRAWINGS. THE UNIT WHEN
BUILT WILL BE SUBJECT TO NORMAL CONSTRUCTION VARIANCES AND TOLERANCES. ELEVATORS AND PUBLIC STAIRS ARE SUBTRACTED. COLUMNS, CHASE WALLS, CABINETS AND THE LIKE ARE NOT SUBTRACTED. UNIT
SQUARE FOOTAGE IS MEASURED HORIZONTALLY FROM THE EXTERIOR FACE OF THE EXTERIOR WALLS TO THE FACE OF THE ELEVATOR, STAIR, AND PUBLIC HALL INTERIOR WALLS AND THE MIDPOINT OF PARTITIONS
SEPARATING ONE UNIT FROM ANOTHER UNIT. ROOM AND AREA DIMENSIONS ARE MEASURED FROM THE EXPOSED SURFACES OF THE PREVAILING ENCLOSING WALLS. A MINOR OR IMMATERIAL INACCURACY IN THE
ACTUAL SQUARE FOOTAGE OR THE ACTUAL SIZE OF INDIVIDUAL ROOMS OR AREAS OF A UNIT WHEN BUILT WILL NOT EXCUSE A PURCHASER FROM COMPLETING THE PURCHASE OF A UNIT WITHOUT ABATEMENT IN PRICE
OR RECOURSE OF ANY KIND AGAINST SPONSOR. SPONSOR RESERVES THE RIGHT TO MAKE CHANGES TO A UNIT IN ACCORDANCE WITH THE OFFERING PLAN.
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THE UNIT SQUARE FOOTAGE, LAYOUT AND ROOM OR AREA DIMENSIONS ON THESE FLOOR PLANS ARE APPROXIMATE, WITHIN REASONABLE TOLERANCES, AND BASED ON CONSTRUCTION DRAWINGS. THE UNIT WHEN
BUILT WILL BE SUBJECT TO NORMAL CONSTRUCTION VARIANCES AND TOLERANCES. ELEVATORS AND PUBLIC STAIRS ARE SUBTRACTED. COLUMNS, CHASE WALLS, CABINETS AND THE LIKE ARE NOT SUBTRACTED. UNIT
SQUARE FOOTAGE IS MEASURED HORIZONTALLY FROM THE EXTERIOR FACE OF THE EXTERIOR WALLS TO THE FACE OF THE ELEVATOR, STAIR, AND PUBLIC HALL INTERIOR WALLS AND THE MIDPOINT OF PARTITIONS
SEPARATING ONE UNIT FROM ANOTHER UNIT. ROOM AND AREA DIMENSIONS ARE MEASURED FROM THE EXPOSED SURFACES OF THE PREVAILING ENCLOSING WALLS. A MINOR OR IMMATERIAL INACCURACY IN THE
ACTUAL SQUARE FOOTAGE OR THE ACTUAL SIZE OF INDIVIDUAL ROOMS OR AREAS OF A UNIT WHEN BUILT WILL NOT EXCUSE A PURCHASER FROM COMPLETING THE PURCHASE OF A UNIT WITHOUT ABATEMENT IN PRICE
OR RECOURSE OF ANY KIND AGAINST SPONSOR. SPONSOR RESERVES THE RIGHT TO MAKE CHANGES TO A UNIT IN ACCORDANCE WITH THE OFFERING PLAN.
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THE UNIT SQUARE FOOTAGE, LAYOUT AND ROOM OR AREA DIMENSIONS ON THESE FLOOR PLANS ARE APPROXIMATE, WITHIN REASONABLE TOLERANCES, AND BASED ON CONSTRUCTION DRAWINGS. THE UNIT WHEN
BUILT WILL BE SUBJECT TO NORMAL CONSTRUCTION VARIANCES AND TOLERANCES. ELEVATORS AND PUBLIC STAIRS ARE SUBTRACTED. COLUMNS, CHASE WALLS, CABINETS AND THE LIKE ARE NOT SUBTRACTED. UNIT
SQUARE FOOTAGE IS MEASURED HORIZONTALLY FROM THE EXTERIOR FACE OF THE EXTERIOR WALLS TO THE FACE OF THE ELEVATOR, STAIR, AND PUBLIC HALL INTERIOR WALLS AND THE MIDPOINT OF PARTITIONS
SEPARATING ONE UNIT FROM ANOTHER UNIT. ROOM AND AREA DIMENSIONS ARE MEASURED FROM THE EXPOSED SURFACES OF THE PREVAILING ENCLOSING WALLS. A MINOR OR IMMATERIAL INACCURACY IN THE
ACTUAL SQUARE FOOTAGE OR THE ACTUAL SIZE OF INDIVIDUAL ROOMS OR AREAS OF A UNIT WHEN BUILT WILL NOT EXCUSE A PURCHASER FROM COMPLETING THE PURCHASE OF A UNIT WITHOUT ABATEMENT IN PRICE
OR RECOURSE OF ANY KIND AGAINST SPONSOR. SPONSOR RESERVES THE RIGHT TO MAKE CHANGES TO A UNIT IN ACCORDANCE WITH THE OFFERING PLAN.
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THE UNIT SQUARE FOOTAGE, LAYOUT AND ROOM OR AREA DIMENSIONS ON THESE FLOOR PLANS ARE APPROXIMATE, WITHIN REASONABLE TOLERANCES, AND BASED ON CONSTRUCTION DRAWINGS. THE UNIT WHEN
BUILT WILL BE SUBJECT TO NORMAL CONSTRUCTION VARIANCES AND TOLERANCES. ELEVATORS AND PUBLIC STAIRS ARE SUBTRACTED. COLUMNS, CHASE WALLS, CABINETS AND THE LIKE ARE NOT SUBTRACTED. UNIT
SQUARE FOOTAGE IS MEASURED HORIZONTALLY FROM THE EXTERIOR FACE OF THE EXTERIOR WALLS TO THE FACE OF THE ELEVATOR, STAIR, AND PUBLIC HALL INTERIOR WALLS AND THE MIDPOINT OF PARTITIONS
SEPARATING ONE UNIT FROM ANOTHER UNIT. ROOM AND AREA DIMENSIONS ARE MEASURED FROM THE EXPOSED SURFACES OF THE PREVAILING ENCLOSING WALLS. A MINOR OR IMMATERIAL INACCURACY IN THE
ACTUAL SQUARE FOOTAGE OR THE ACTUAL SIZE OF INDIVIDUAL ROOMS OR AREAS OF A UNIT WHEN BUILT WILL NOT EXCUSE A PURCHASER FROM COMPLETING THE PURCHASE OF A UNIT WITHOUT ABATEMENT IN PRICE
OR RECOURSE OF ANY KIND AGAINST SPONSOR. SPONSOR RESERVES THE RIGHT TO MAKE CHANGES TO A UNIT IN ACCORDANCE WITH THE OFFERING PLAN.




=Il 435 WEST 19TH STREET
BERAND

ENGINEERING & ARCHITECTURE, DPC
159 WEST 25TH STREET

NEW YORK, NY 10001

TEL. (212) 675-8844

LEGENDS

R REFRIGERATOR

FR  FREEZER

RFR  REFRIGERATOR W/ FREEZER
N COOKTOP W/ HOOD
MV MICROWAVE

o OVEN

SO SPEED OVEN

DR WARMING DRAWER
w WINE REFRIGERATOR
DW  DISHWASHER

W/D  WASHER / DRYER

S
]

KITCHEN / DINING
10-2"x 15-10"

LIVING / BEDROOM
10-9"x 16-10"

UNIT S5A p

1 BATHROOM ° ’ or
630 UNIT SQ. FT.

WEST 29TH STREET

THE UNIT SQUARE FOOTAGE, LAYOUT AND ROOM OR AREA DIMENSIONS ON THESE FLOOR PLANS ARE APPROXIMATE, WITHIN REASONABLE TOLERANCES, AND BASED ON CONSTRUCTION DRAWINGS. THE UNIT WHEN
BUILT WILL BE SUBJECT TO NORMAL CONSTRUCTION VARIANCES AND TOLERANCES. ELEVATORS AND PUBLIC STAIRS ARE SUBTRACTED. COLUMNS, CHASE WALLS, CABINETS AND THE LIKE ARE NOT SUBTRACTED. UNIT
SQUARE FOOTAGE IS MEASURED HORIZONTALLY FROM THE EXTERIOR FACE OF THE EXTERIOR WALLS TO THE FACE OF THE ELEVATOR, STAIR, AND PUBLIC HALL INTERIOR WALLS AND THE MIDPOINT OF PARTITIONS
SEPARATING ONE UNIT FROM ANOTHER UNIT. ROOM AND AREA DIMENSIONS ARE MEASURED FROM THE EXPOSED SURFACES OF THE PREVAILING ENCLOSING WALLS. A MINOR OR IMMATERIAL INACCURACY IN THE
ACTUAL SQUARE FOOTAGE OR THE ACTUAL SIZE OF INDIVIDUAL ROOMS OR AREAS OF A UNIT WHEN BUILT WILL NOT EXCUSE A PURCHASER FROM COMPLETING THE PURCHASE OF A UNIT WITHOUT ABATEMENT IN PRICE
OR RECOURSE OF ANY KIND AGAINST SPONSOR. SPONSOR RESERVES THE RIGHT TO MAKE CHANGES TO A UNIT IN ACCORDANCE WITH THE OFFERING PLAN.
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THE UNIT SQUARE FOOTAGE, LAYOUT AND ROOM OR AREA DIMENSIONS ON THESE FLOOR PLANS ARE APPROXIMATE, WITHIN REASONABLE TOLERANCES, AND BASED ON CONSTRUCTION DRAWINGS. THE UNIT WHEN
BUILT WILL BE SUBJECT TO NORMAL CONSTRUCTION VARIANCES AND TOLERANCES. ELEVATORS AND PUBLIC STAIRS ARE SUBTRACTED. COLUMNS, CHASE WALLS, CABINETS AND THE LIKE ARE NOT SUBTRACTED. UNIT
SQUARE FOOTAGE IS MEASURED HORIZONTALLY FROM THE EXTERIOR FACE OF THE EXTERIOR WALLS TO THE FACE OF THE ELEVATOR, STAIR, AND PUBLIC HALL INTERIOR WALLS AND THE MIDPOINT OF PARTITIONS
SEPARATING ONE UNIT FROM ANOTHER UNIT. ROOM AND AREA DIMENSIONS ARE MEASURED FROM THE EXPOSED SURFACES OF THE PREVAILING ENCLOSING WALLS. A MINOR OR IMMATERIAL INACCURACY IN THE
ACTUAL SQUARE FOOTAGE OR THE ACTUAL SIZE OF INDIVIDUAL ROOMS OR AREAS OF A UNIT WHEN BUILT WILL NOT EXCUSE A PURCHASER FROM COMPLETING THE PURCHASE OF A UNIT WITHOUT ABATEMENT IN PRICE
OR RECOURSE OF ANY KIND AGAINST SPONSOR. SPONSOR RESERVES THE RIGHT TO MAKE CHANGES TO A UNIT IN ACCORDANCE WITH THE OFFERING PLAN.
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THE UNIT SQUARE FOOTAGE, LAYOUT AND ROOM OR AREA DIMENSIONS ON THESE FLOOR PLANS ARE APPROXIMATE, WITHIN REASONABLE TOLERANCES, AND BASED ON CONSTRUCTION DRAWINGS. THE UNIT WHEN
BUILT WILL BE SUBJECT TO NORMAL CONSTRUCTION VARIANCES AND TOLERANCES. ELEVATORS AND PUBLIC STAIRS ARE SUBTRACTED. COLUMNS, CHASE WALLS, CABINETS AND THE LIKE ARE NOT SUBTRACTED. UNIT
SQUARE FOOTAGE IS MEASURED HORIZONTALLY FROM THE EXTERIOR FACE OF THE EXTERIOR WALLS TO THE FACE OF THE ELEVATOR, STAIR, AND PUBLIC HALL INTERIOR WALLS AND THE MIDPOINT OF PARTITIONS
SEPARATING ONE UNIT FROM ANOTHER UNIT. ROOM AND AREA DIMENSIONS ARE MEASURED FROM THE EXPOSED SURFACES OF THE PREVAILING ENCLOSING WALLS. A MINOR OR IMMATERIAL INACCURACY IN THE
ACTUAL SQUARE FOOTAGE OR THE ACTUAL SIZE OF INDIVIDUAL ROOMS OR AREAS OF A UNIT WHEN BUILT WILL NOT EXCUSE A PURCHASER FROM COMPLETING THE PURCHASE OF A UNIT WITHOUT ABATEMENT IN PRICE
OR RECOURSE OF ANY KIND AGAINST SPONSOR. SPONSOR RESERVES THE RIGHT TO MAKE CHANGES TO A UNIT IN ACCORDANCE WITH THE OFFERING PLAN.
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THE UNIT SQUARE FOOTAGE, LAYOUT AND ROOM OR AREA DIMENSIONS ON THESE FLOOR PLANS ARE APPROXIMATE, WITHIN REASONABLE TOLERANCES, AND BASED ON CONSTRUCTION DRAWINGS. THE UNIT WHEN
BUILT WILL BE SUBJECT TO NORMAL CONSTRUCTION VARIANCES AND TOLERANCES. ELEVATORS AND PUBLIC STAIRS ARE SUBTRACTED. COLUMNS, CHASE WALLS, CABINETS AND THE LIKE ARE NOT SUBTRACTED. UNIT
SQUARE FOOTAGE IS MEASURED HORIZONTALLY FROM THE EXTERIOR FACE OF THE EXTERIOR WALLS TO THE FACE OF THE ELEVATOR, STAIR, AND PUBLIC HALL INTERIOR WALLS AND THE MIDPOINT OF PARTITIONS
SEPARATING ONE UNIT FROM ANOTHER UNIT. ROOM AND AREA DIMENSIONS ARE MEASURED FROM THE EXPOSED SURFACES OF THE PREVAILING ENCLOSING WALLS. A MINOR OR IMMATERIAL INACCURACY IN THE
ACTUAL SQUARE FOOTAGE OR THE ACTUAL SIZE OF INDIVIDUAL ROOMS OR AREAS OF A UNIT WHEN BUILT WILL NOT EXCUSE A PURCHASER FROM COMPLETING THE PURCHASE OF A UNIT WITHOUT ABATEMENT IN PRICE
OR RECOURSE OF ANY KIND AGAINST SPONSOR. SPONSOR RESERVES THE RIGHT TO MAKE CHANGES TO A UNIT IN ACCORDANCE WITH THE OFFERING PLAN.
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THE UNIT SQUARE FOOTAGE, LAYOUT AND ROOM OR AREA DIMENSIONS ON THESE FLOOR PLANS ARE APPROXIMATE, WITHIN REASONABLE TOLERANCES, AND BASED ON CONSTRUCTION DRAWINGS. THE UNIT WHEN
BUILT WILL BE SUBJECT TO NORMAL CONSTRUCTION VARIANCES AND TOLERANCES. ELEVATORS AND PUBLIC STAIRS ARE SUBTRACTED. COLUMNS, CHASE WALLS, CABINETS AND THE LIKE ARE NOT SUBTRACTED. UNIT
SQUARE FOOTAGE IS MEASURED HORIZONTALLY FROM THE EXTERIOR FACE OF THE EXTERIOR WALLS TO THE FACE OF THE ELEVATOR, STAIR, AND PUBLIC HALL INTERIOR WALLS AND THE MIDPOINT OF PARTITIONS
SEPARATING ONE UNIT FROM ANOTHER UNIT. ROOM AND AREA DIMENSIONS ARE MEASURED FROM THE EXPOSED SURFACES OF THE PREVAILING ENCLOSING WALLS. A MINOR OR IMMATERIAL INACCURACY IN THE
ACTUAL SQUARE FOOTAGE OR THE ACTUAL SIZE OF INDIVIDUAL ROOMS OR AREAS OF A UNIT WHEN BUILT WILL NOT EXCUSE A PURCHASER FROM COMPLETING THE PURCHASE OF A UNIT WITHOUT ABATEMENT IN PRICE
OR RECOURSE OF ANY KIND AGAINST SPONSOR. SPONSOR RESERVES THE RIGHT TO MAKE CHANGES TO A UNIT IN ACCORDANCE WITH THE OFFERING PLAN.
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ACTUAL SQUARE FOOTAGE OR THE ACTUAL SIZE OF INDIVIDUAL ROOMS OR AREAS OF A UNIT WHEN BUILT WILL NOT EXCUSE A PURCHASER FROM COMPLETING THE PURCHASE OF A UNIT WITHOUT ABATEMENT IN PRICE
OR RECOURSE OF ANY KIND AGAINST SPONSOR. SPONSOR RESERVES THE RIGHT TO MAKE CHANGES TO A UNIT IN ACCORDANCE WITH THE OFFERING PLAN.
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CONDOMINIUM UNIT DEED

INDENTURE made as of this ___ day of ,202 , by and between (or
among) SP-CREH 19 HIGHLINE LLC, a New York limited liability company, having a place of
business at 450 West 14™ Street, New York, NY 10013 (Grantor”) and
, residing at 435 West 19" Street, Unit _,
New York, NY 10011 (whether one or more than one person, “Grantee”).

Witnesseth:

In consideration of Ten ($10.00) Dollars, and other good and valuable consideration
paid by Grantee, Grantor hereby grants and releases to the Grantee the condominium unit (the
“Unit”) described in Schedule A to this Deed, known and designated as Unit _, 435 West 19" Street,
New York, NY 10011.

TOGETHER with the benefits, rights, privileges, easements and subject to the
burdens, covenants, easements and restrictions provided for in the Declaration of Condominium, By-
Laws and Rules and Regulations of The 435 W. 19" Street Condominium (the “Condominium™),
filed and recorded as described in said Schedule A (and referred in this Deed, respectively, as the
“Declaration”, “By-Laws” and “Rules™), all of which shall constitute covenants running with the
land and shall bind any person having at any time any interest or estate in the Unit, as though recited
and stipulated at length herein.

SUBJECT TO all of the terms of the Declaration and By-Laws, as the same may be
from time to time amended.

TO HAVE AND TO HOLD the premises therein granted unto the Grantee, the heirs
or successors and assigns of the Grantee forever.

AND the Grantor, in compliance with Section 13 of the Lien Law, covenants that it
will receive the consideration for the conveyance and will hold the same as a trust fund to be applied
first and for the purpose of paying the cost of the improvements before using any part of the same for
any other purpose.

The use for which the Unit is intended is residential, subject to applicable
governmental regulations and such other restrictions as are set forth in the Declaration and By-Laws.
The Grantee accepts and ratifies the provisions of the Declaration, By-Laws and Rules and agrees to
comply with all the terms and provisions thereof as the same may be hereafter amended from time to
time by instruments recorded in the Office of the Register of the City of New York, County of New
York.

The Grantor has not done or suffered anything to be done whereby the Unit has been
encumbered in any way whatsoever, except as set forth in the Declaration, By-Laws and Rules. This
conveyance is made in the regular course of business actually conducted by the Grantor.

The terms “Grantor” and “Grantee” shall be read as “Grantors” and “Grantees”
whenever the sense of this deed so requires.
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IN WITNESS WHEREOF, the Grantor and Grantee have duly executed this deed as
of the date first above written.

SP-CREH 19 HIGHLINE LLC

By:

, An Authorized Signatory

GRANTEE

GRANTEE
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ACKNOWLEDGMENTS

STATE OF NEW YORK )
) ss:
COUNTY OF NEW YORK )

On the  day of , 202 _, before me, the undersigned, personally
appeared , personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his capacity, and that by his signature on the
instrument, the individual, or the person upon behalf of which the individual acted, executed this
instrument.

Notary Public
STATE OF NEW YORK )
COUNTY OF NEW YORK ; >
Onthe  day of , 202 _, before me, the undersigned, personally
appeared , personally known to me or proved to me on the basis of

satisfactory evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his capacity, and that by his signature on the
instrument, the individual, or the person upon behalf of which the individual acted, executed this
instrument.

Notary Public
STATE OF NEW YORK )
) ss:
COUNTY OF NEW YORK )
On the day of ,202 _, before me, the undersigned, personally appeared

, personally known to me or proved to me on the basis of satisfactory
evidence to be the individual whose name is subscribed to the within instrument and acknowledged
to me that he executed the same in his capacity, and that by his signature on the instrument, the
individual, or the person upon behalf of which the individual acted, executed this instrument.

Notary Public
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SCHEDULE A

Legal Description of Unit

The 435 W. 19" Street Condominium
435 West 19" Street
New York, NY

The Condominium Unit (“Unit™) known as Unit No. __in the building designated by
the street address of 435 West 19" Street, New York, NY (“Building”) in The 435 W. 19"
Street Condominium (“Condominium™), Borough of Manhattan, County of New York, City and
State of New York, said Unit being designated and described by the above Unit Number in a
certain Declaration of Condominium, dated as of , 202, made by Grantor,
pursuant to Article 9-B of the Real Property Law of the State of New York (“Condominium
Act”), establishing a plan for condominium ownership of the Building and the land upon which
the Building is situate (“Land™), which Land is more particularly described below, which
declaration was recorded in the Office of the Register of The City of New York, County of New
York  (“Register’s Office”) on , 202, under CRFN
(“Declaration™). The Unit is also designated as Tax Lot ___in
Block 717 of the Borough of Manhattan on the Tax Map of the Real Property Assessment
Department of The City of New York and on the Floor Plans of the Building, certified by

and filed as Condominium No. in the Register’s Office on
, under CRFN 3
TOGETHER with an undivided ( %) percent interest in the Common

Elements (as such term is defined in the Declaration).

The Land is described as set forth in the attached Schedule A-1.
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SCHEDULE A-1

ALL that certain plot, piece or parcel of land, with the buildings and improvements
thereon erected, situate, lying and being in the Borough of Manhattan, City, County and
State of New York, bounded and described as follows:

BEGINNING at a point on the northerly side of West 19" Street, distant 375 feet
westerly from the corner formed by the intersection of the northerly side of West 19"
and the westerly side of Ninth Avenue;

RUNNING THENCE northerly parallel with the westerly side of Ninth Avenue,
92 feet, more or less to the borderline of the block;

THENCE westerly along the borderline of the block, 49 feet, 6 inches (49.52
feet per tax map and U.S. Std.);

THENCE southerly parallel with the westerly side of Ninth Avenue, 92 feet to
the northerly side of West 19 Street;

THENCE easterly along the same, 49 feet, 6 inches (49.52 feet per tax map and
U.S. Std.) to the point of place of BEGINNING.

SUBJECT to a permanent underground easement vested in the City of New
York as shown on the Acquisition Map recorded in CRFN 200300020199 pursuant to
court order filed 11/19/2003 and recorded 12/19/2003 in CRFN 2003000520200.

IITOGETHER with all beneficial interests pursuant to that certain Indenture
recorded in Liber 4373, Page 896, as modified by that certain Stipulation recorded in Reel
1275, Page 1637to the point or place of BEGINNING. ]

! Confirm
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DOCUMENT D

_— . —_—— e ———

[FORM OF] POWER OF ATTORNEY

made by
[ ]
to

THE BOARD OF MANAGERS OF
THE 435 W. 19™ STREET CONDOMINIUM

and to

SP-CREH 19 HIGHLINE LLC

Premises known as:

435 West 19" Street
New York, NY 10011

Unit No.
Dated: As of , 202
Section:
Block: 717
Lot: 15
County: New York

Record and return to:

Camelot Property Management, Inc.
343 Canal Street, 2" Floor
New York, NY 10013
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CONDOMINIUM POWER OF ATTORNEY

The undersigned, , residing at 435 West 19" Street,
Unit  , New York, NY 10011, owner of Unit ___in the condominium known as The 435 W.
19" Street Condominium, covering the property located at 435 West 19" Street, New York, NY
(the “Premises™), more fully described in Schedule “A” annexed hereto, does (do) hereby
irrevocably nominate, constitute and appoint:

L The members of the Board of Managers (the “Board™) and their successors, severally as
my true and lawful attorney-in-fact, coupled with an interest, with power of substitution, in my
name and on my behalf to:

(a) Acquire by deed, in their own name or in the name of their designees on behalf of
all owners of Units in said Condominium, any Unit whose owner desires to abandon or abandons
the same, or which shall be the subject of a foreclosure sale or deed in lieu of a foreclosure sale,
or which shall be acquired or leased in connection with any right of first refusal or otherwise,
pursuant to the Declaration and By-Laws, as the same may be amended from time to time, at
such price and on such terms as my said attorney-in-fact shall, in its sole discretion, deem proper;
and

(b) Thereafter to convey, sell, lease, mortgage, vote or otherwise deal in and with
such Unit so acquired, on such terms as my attorney-in-fact may in its sole discretion determine,
granting to my said attorney-in-fact the power to do all things with regard to said Premises which
I could do if I were personally present.

(c) Execute, acknowledge and deliver (i) any declaration or other instrument which,
subject to the terms, conditions and limitations of the Declaration and By-Laws, the Board may
deem necessary, appropriate, or is required to be delivered pursuant to the Declaration, By-Laws
or to comply with any law, ordinance, regulation, zoning resolution or requirement of the
Department of Buildings, the Board of Zoning Appeals, or any other public authority applicable
to the maintenance, demolition, construction, alteration, repair or restoration of the Common
Elements or (ii) any consent, covenant, restriction, easement or declaration, or any amendment
thereto, affecting the Common Elements which the Board deems necessary or appropriate or
affecting the Limited Common Elements as the Board deems necessary or appropriate; and

(d) Create any easements or otherwise effect the provisions of the condominium
offering plan for the Premises; and

(e) Act as an agent of each Unit Owner to complain or apply to the board of
assessment review of the assessing agency by filing a single complaint on behalf of all Unit
Owners pursuant to section five hundred twelve and five hundred twenty-six of the Real Property
Tax Law as same may from time to time be amended (or any successor statute) and to commence
and prosecute a special proceeding for the review of assessments of real property as an aggrieved
person pursuant to section seven hundred four of the Real Property Tax Law as same may from
time to time be amended (or any successor statute). The Board may retain legal counsel for the
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purpose of the proceedings or actions described in this paragraph on behalf of all Unit Owners
for whom counsel is filing such complaint and charge all such Unit Owners a pro rata share of
the expenses, disbursements and legal fees for which charges the Condominium Board shall have
a lien pursuant to section three hundred thirty-nine-z of the Real Property Law.

2. SP-CREH 19 Highline LLC (the “Declarant™) and its successors, my true and lawful
attorney-in-fact, coupled with an interest, with power of substitution, in my name and on my
behalf to vote at any Unit Owners' meeting for, and to file an amendment to the Declaration
permitting the certification by a registered architect or professional engineer, certifying that the
floor plans filed as part of any amended Declaration are an accurate copy of portions of the plans
of the Building and fully and fairly depict the number, layout, location, designation and
approximate dimensions of the Units as built, or to amend the By-Laws or Declaration to create
any easements or otherwise as may be reasonably required to carry out any of the provisions of
the Offering Plan of such Condominium.

3. The acts of a majority of such persons constituting the Board shall constitute the acts of
each said attorney-in-fact.

4. This power of attorney is irrevocable and shall survive the death or disability of the
maker.

5. TO INDUCE ANY THIRD PARTY TO ACT HEREUNDER, I HEREBY AGREE
THAT ANY THIRD PARTY RECEIVING A DULY EXECUTED COPY OR FACSIMILE OF
THIS INSTRUMENT MAY ACT HEREUNDER, AND THAT REVOCATION OR
TERMINATION HEREOF SHALL BE INEFFECTIVE AS TO SUCH THIRD PARTY
UNLESS AND UNTIL ACTUAL NOTICE OR KNOWLEDGE OF SUCH REVOCATION OR
TERMINATION SHALL HAVE BEEN RECEIVED BY SUCH THIRD PARTY, AND I FOR
MYSELF AND FOR MY HEIRS, EXECUTORS, LEGAL REPRESENTATIVES AND
ASSIGNS, HEREBY AGREE TO INDEMNIFY AND HOLD HARMLESS ANY SUCH
THIRD PARTY FROM AND AGAINST ANY CLAIMS THAT MAY ARISE AGAINST
SUCH THIRD PARTY BY REASON OF SUCH THIRD PARTY HAVING RELIED ON THE
PROVISIONS OF THIS INSTRUMENT.

6. All terms used and not otherwise defined in this Power of Attorney shall have the same
meanings ascribed thereto in a certain declaration of condominium for the Premises, dated as of

, 202 , and recorded on __ , 202 , in the Office of the New York City Register, New
York County, as Control No. ;

IN WITNESS WHEREOF, 1 have hereunto set my hand this day of
3202 .
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ACKNOWLEDGMENTS

STATE OF NEW YORK )
) ss:
COUNTY OF NEW YORK )
On the day of , 202 , before me, the undersigned, personally
appeared , personally known to me or proved to me on the basis of

satisfactory evidence to be the individual(s) whose name(s) is(are) subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their capacity,
and that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed this instrument.

Notary Public
STATE OF NEW YORK )
) ss:
COUNTY OF NEW YORK )
On the day of , 202, before me, the undersigned, personally
appeared , personally known to me or proved to me on the basis of

satisfactory evidence to be the individual(s) whose name(s) is(are) subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their capacity,
and that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed this instrument.

Notary Public
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SCHEDULE A

Legal Description of Unit

The 435 W. 19" Street Condominium
435 West 19" Street
New York, NY

The Condominium Unit (*Unit”) known as Unit No. __ in the building designated by
the street address of 435 West 19" Street, New York, NY (“Building”) in The 435 W. 19th
Street Condominium (“Condominium™), Borough of Manhattan, County of New York, City and
State of New York, said Unit being designated and described by the above Unit Number in a
certain Declaration of Condominium, dated as of , 202, made by Grantor,
pursuant to Article 9-B of the Real Property Law of the State of New York (“Condominium
Act™), establishing a plan for condominium ownership of the Building and the land upon which
the Building is situate (“Land™), which Land is more particularly described below, which
declaration was recorded in the Office of the Register of The City of New York, County of New
York  (“Register’s  Office™ on , 202, under CRFN
(*Declaration”). The Unit is also designated as Tax Lot ____in Block
717 of the Borough of Manhattan on the Tax Map of the Real Property Assessment Department
of The City of New York and on the Floor Plans of the Building, certified by

and filed as Condominium No.  in the Register’s Office on
, under CRFN :
TOGETHER with an undivided ( %) percent interest in the Common

Elements (as such term is defined in the Declaration).

The Land is described as set forth in Schedule A-1.
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SCHEDULE A-1

ALL that certain plot, piece or parcel of land, with the buildings and
improvements thereon erected, situate, lying and being in the Borough of Manhattan,
City, County and State of New York, bounded and described as follows:

BEGINNING at a point on the northerly side of West 19 Street, distant 375 feet
westerly from the corner formed by the intersection of the northerly side of West 19t
and the westerly side of Ninth Avenue;

RUNNING THENCE northerly parallel with the westerly side of Ninth Avenue,
92 feet, more or less to the borderline of the block;

THENCE westerly along the borderline of the block, 49 feet, 6 inches (49.52
feet per tax map and U.S. Std.):

THENCE southerly parallel with the westerly side of Ninth Avenue, 92 feet to
the northerly side of West 19" Street;

THENCE easterly along the same, 49 feet, 6 inches (49.52 feet per tax map and
U.S. Std.) to the point of place of BEGINNING.

SUBJECT to a permanent underground easement vested in the City of New
York as shown on the Acquisition Map recorded in CRFN 200300020199 pursuant to
court order filed 11/19/2003 and recorded 12/19/2003 in CRFN 2003000520200.

|[TOGETHER with all beneficial interests pursuant to that certain Indenture recorded in
Liber 4373, Page 896, as modified by that certain Stipulation recorded in Reel 1275,
Page 1637to the point or place of BEGINNING. ]

! Confirm
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DOCUMENT E

DECLARATION OF CONDOMINIUM
for
The 435 W. 19" STREET CONDOMINIUM

by

SP-CREH 19 HIGHLINE LLC,
Declarant

of Certain Property Hereby Dedicated to
Condominium Ownership Pursuant
to Article 9-B of the Real Property Law

Dated as of , 202

For Premises At:

435 West 19'" Street
New York, NY 10011
Block 717; Lots 1501 through 1521, inclusive
f/k/a Lot 17 of the Tax Map of the
City of New York, County of New York

—_——- e ——e— e —————————————
Record and return to:
ROSENBERG & ESTIS, P.C.
733 Third Avenue, 12 Floor

New York, NY 10017
Attention: Jonathan S. Hacker, Esq.
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DECLARATION OF CONDOMINIUM

THIS DECLARATION OF CONDOMINIUM (this “Declaration”) is made
pursuant to Article 9-B of the Real Property Law of the State of New York (the “Act”), as of the
____day of , 202 , by SP-CREH 19 HIGHLINE LLC, a New York limited liability
company, having an office at 450 West 14" Street, 12" Floor, New York, NY 10013 (the
“Declarant™).

Recitals

A. The Declarant is owner in fee simple absolute of the certain land with
improvements thereon erected or to be erected, located at 435 West 19" Street, New York, New
York (the “Premises™), as more fully described in Exhibit A annexed hereto.

B. Declarant has offered for sale to the public condominium interests in the
Premises pursuant to a certain written offering plan, dated as of , 2022, as the same may
have been amended from time to time (the “Offering Plan”).

3] Declarant wishes to submit the Premises to the provisions of NY Real
Property Law Article 9-B (the “Act”) and thereby establish a condominium at the Premises in
accordance with applicable law.

NOW THEREFORE, in furtherance of the foregoing, the Declarant hereby
declares the following:

ARTICLE 1

Declaration of Intent

The Declarant hereby submits the Premises to the provisions of the Act in
accordance with the requirements thereof and the provisions of this Declaration.

ARTICLE 2

Name of Condominium

This Condominium shall be known as and by the name of “The 435 W. 19" Street
Condominium™.
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ARTICLE 3

Description of Building

3.1 The Building consists of eight (8) floors plus roof level and is constructed
of reinforced concrete slabs on metal deck floors supported by composite steel framing and steel
columns. The slabs will be supported composite steel beams and girders of varying sizes which
are supported by steel columns.

ARTICLE 4

Description of Units

4.1  The Condominium shall consist of twenty-one (21) units (each, a “Unit”),
intended to be used for residential purposes, in accordance with applicable law, as shown on the
floor plans for the Premises, certified by Rand Engineering and Architecture, DPC and filed or
submitted for filing in the Building Department of the City of New York contemporaneously
with this Declaration (as amended from time to time, the “Floor Plans™).

42  Each Unit consists of the area described as follows: (a) measured
horizontally, from the exterior side of the glass, blockwork or other exterior surface of the
exterior walls (perimeter concrete columns and perimeter mechanical pipes are not deducted) to
the exterior side of the opposite exterior wall or the center line of the demising wall separating
one Unit from another Unit or the exposed surface of the demising wall separating one Unit from
corridors, stairs, elevators and other mechanical equipment spaces or any Common Elements and
(b) measured vertically, from the top of the concrete floor to the concrete ceiling of such Unit.

43 (a) The Units each include the following to the extent that the
described item exists in the Premises or is hereafter furnished, constructed, installed or added to
the Premises (and other similar or replacement facilities):

(1) All windows and doors which exclusively service the Unit;

(ii)  Light fixtures, wiring, circuit breaker, meter and individual
electrical panels servicing the Unit;

(iii)  Exhaust fans, hood and ductwork, risers (serving only a
single Unit) and branch ducts, electrical feeders, switches and all equipment pertaining to the

exhaust system;

(iv)  Intercom (telephone) unit/equipment and apartment call
box, but not including wiring and risers;

(v) Water heater and fittings within the Unit;
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(vi)  Electrical meter(s), electrical service switch, wiring, risers,
feeders and panels exclusively servicing the Unit, including without limitation, all cabling and
wiring from the junction box within each Unit to the interior portion of the Unit; and

(vii)  All portions of the heating, ventilation and air conditioning
units, equipment, connections and ductwork servicing each Unit, including the VRF condensing
units located on the roof of the Building.

(b) Notwithstanding anything otherwise provided in this Article, a
Unit shall not include any of the Common Elements located therein or any piping, wiring,
ductwork machinery or other materials and equipment used exclusively by or in common with
the owners of other Units.

(c) The Units shall each include an undivided percentage co-tenancy
interest in the Common Elements (its “Common Interest”), as set forth in Exhibit B to this
Declaration.

4.4  Annexed hereto and made a part hereof as Exhibit B is a list of the Units,
their Unit designations, approximate locations, approximate areas, number of rooms in
residential areas (if any), at least certain of, the Common Elements to which each Unit has access
and the Common Interest allocated to such Unit. The exterior load-bearing walls are not
included as part of a Unit, the same being considered Common Elements. Each of the Units has
either direct access to a public street or such access is by means of a hallway, elevator and/or
staircase.

4.5 All painting, decorating, maintenance, repairs, alterations and
replacements, whether structural or non-structural, ordinary or extraordinary, in or to any Unit
(other than the Common Elements located therein) will be made by the Unit Owner of such Unit
at such Unit Owner’s sole cost and expense; provided however, that the Condominium may
require that the Unit Owner and the Board enter into an alteration agreement in connection with
certain of such repairs, replacements or alterations, and as a condition to the performance thereof
by Unit Owner, upon terms and conditions reasonably acceptable to the Board.

ARTICLE §

Use of Units

5.1 Subject to those limitations and prohibitions set forth in Section 5.2 below,
the Units are intended and permitted to be used for residential purposes in accordance with Legal
Requirements.

5.2  Notwithstanding the foregoing, no Unit (or any portion thereof). may be
used or occupied for any use which emits or results in strong, unusual or offensive odors or
fumes dust or vapors; emits excessive or objectionable noise or sound; which is a public or
private nuisance; an automobile body and fender shop; an automobile repairs shop (mechanical
or otherwise) or any business servicing motor vehicles, including, without limitation, any quick

3
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lube oil change services, tire centers, or any business storing or selling gasoline or diesel fuel at
retail or wholesale; a so-called “head shop™; a bowling alley; a bingo parlor or any establishment
conducting games of chance; a sales office (except as to Declarant), showroom or storage facility
for boats, automobiles or other vehicles; a pawn shop; a funeral parlor; a discotheque or
dancehall; a recycling facility or stockyard; a skating rink; a car wash; a health or medical clinic
which is principally engaged in the performance of abortions or the treatment of drug or alcohol
or other substance abuse or AIDS; an off-track betting establishment; a house of worship; a
junkyard; a so-called “flea-market”; governmental offices requiring the public to appear (such as
welfare, motor vehicle, unemployment offices or courts); or motel purposes.

5.3  Notwithstanding anything herein contained, the Declarant and its
designated agents and representatives, shall have the right to use one or more Units as a sales
office, model unit or for other general purposes.

ARTICLE 6

Common Elements

6.1 (a) Subject to Article 7 of this Declaration concerning Limited
Common Elements, the term “Common Elements” shall mean the entire Premises exclusive of
the Units, and include without limitation, the following, if and then to the extent that the
described item exists in the Premises or is hereafter furnished, constructed, installed or added to
the Premises (and other similar or replacement facilities) and is intended for common use:

(1) The land described in Exhibit “A” annexed hereto, together
with all easements, rights and privileges appurtenant thereto, including, without limitation, the
parking area at the base of the Building;

(i) All of the sidewalks outside of and immediately
appurtenant to the Building;

(iiil)  All foundations, columns, girders, joists, beams and
supports;

(iv)  All exterior walls of the Building, including any columns or
other structural elements embedded therein, but excluding any lath and rough or finished plaster
or any sheetrock surface on the Unit side of such walls; all cement block walls and partitions
separating Units from corridors, elevator shafts, stairs and other mechanical equipment spaces,
except the lath and/or plaster or sheetrock or other facing material on the Unit side thereof; the
block work or studs (as the case may be) of all walls and partitions separating Units and the
plaster and lath or sheetrock on the face of such wall within any vestibule, corridor, elevator
shaft, stair or mechanical equipment space, as the case may be;

(v) The elevator and its doors, controls, bulkhead, shaft, pit,
machine room, cables, mechanical equipment, connections and appurtenant facilities;

(vi)  All wood sub-floors and plaster ceilings in cellar;
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(vii) Corridors, stairs, stairways, fire stairs, landings, vestibule,
entrances and exits not exclusively used or available for use by any Unit Owner (including
windows and/or skylights located within such areas);

(viii) Certain portions of the cellar;
(ix)  Vault space, if any, adjoining the cellar;

(x) Sprinkler system including piping, fittings, valves and
sprinkler heads;

(xi) Steam piping, including valves, traps, strainers, gauges,
thern1Ometers, fittings, risers, mains, condensate return pumps, thermostats, valves, compressors
and any items pertaining to the mechanical systems;

(xii) Burner and all components, including all controls and
devices for burner operation;

(xiii) Combined house sewer, all piping, fittings and house trap;

(xiv) Entire standpipe system, valves, fittings, Siamese
connection, wall hydrant, control valves, central hose cabinet, alarm, check valve assembly, all
piping and of manifold;

(xv) All common electrical wiring and common ground wire
system;

(xvi) Roof, leaders and roof drains;

(xvii) All water coolers, cold and hot water supply, hot water
recycling loop including all valves, fittings, and equipment from the exterior of the Building to
the point where the same connects to the water heater unit within the Unit;

(xviii) Heating, ventilation and air conditioning units, equipment,
fittings, connections and ductwork servicing common elements; and

(xix) All other equipment and facilities in the Building on
whatever floor they may be located which serve or benefit or are necessary or convenient for the
existence, maintenance, operation or safety of all or substantially all of the Units.

(b) The Common Elements also include all easements, uses and
interests in other areas or facilities which are available, designed or intended for the common
benefit and use, whether granted by this Declaration or any other method or instrument.

(c) The term “common use” shall mean use by or for the Unit Owners
(or their lessees, guests, licensees and invitees) of all Units.
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6.2  The Common Elements shall be owned by all Unit Owners with each Unit
Owner having the undivided percentage interest therein, as a tenant-in-common with all other
Unit Owners, shown on Exhibit B to this Declaration. Such Common Interests have been
determined based upon the floor space of the Unit, giving effect to other factors of relative value,
location, uniqueness, overall dimensions and the availability of Limited Common Elements for
exclusive or shared use, as of the date of this Declaration.

6.3 The Common Elements are and shall remain undivided and no Unit
Owner shall bring any action for partition or division of the Common Elements or any portion
thereof, unless otherwise provided by law. The undivided interest in the Common Elements
shall not be separated from the Unit to which it appertains. Upon the conveyance or
encumbrance of any Unit, such appurtenant undivided interest shall be deemed conveyed or
encumbered with the Unit even though such interest is not expressly mentioned or described in
the conveyance or other instrument.

6.4  The percentage of the undivided interest in the Common Elements
established herein shall not be changed except with the consent of Unit Owners of all of the
Units affected by such change, and set forth in a duly-recorded amendment to this Declaration;
provided however, that in the event of the appropriation, taking or condemnation by eminent
domain by a Federal state or local government, or instrumentality thereof, of any portion of one
or more Units, the Common Interests of the Unit Owners of all the Units shall be re-apportioned
to reflect such change in circumstances which re-apportionment shall be made upon the same
basis as herein set forth in Section 6.2.

6.5  The Common Elements shall be used for or available for the benefit of the
Unit Owners, the furnishing of services for which the same are reasonably intended and for the
enjoyment to be derived from such proper and reasonable use. Each Unit Owner shall use the
Common Elements solely in accordance with the purposes for which they are intended without
hindering or encroaching upon the rights of any other Unit Owners.

6.6  The Board of Managers shall have the right and the obligation to maintain
or cause to be maintained and to make or cause to be made such alterations, repairs,
replacements and improvements to the Common Elements as in its sole discretion it may
determine to be beneficial and necessary from time to time. The cost of such maintenance,
repairs, improvements or alterations to the Common Elements shall be deemed a Common
Expense; provided however, that if the need for such repairs or replacements is the result of acts
or omissions of a particular Owner or Owners (or of any party for whose acts such Owner is
responsible), then such Owner(s) shall reimburse the Condominium for such cost.

ARTICLE 7

Limited Common Elements

7.1  Those Common Elements consisting of areas or Facilities appurtenant to
one or more but less than all Units and rationally of limited common use by the Owner of the
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other Units. shall be denominated “Limited Common Elements”. Limited Common Elements, if
any, include the following Facilities and any other areas described on Schedule B-1 to this
Declaration, as such areas are more fully set forth on the Floor Plans: (a) outdoor terrace
appurtenant to Units PH1, PH2 and PH3.

7.2  The Limited Common Elements shall be used by and for the benefit of the
Owner or Owners of the Unit or Units to which said elements are appurtenant, the furnishing of
services for which the same are reasonably intended and for the enjoyment to be derived from
such proper and reasonable use. Each Unit Owner having rights with respect to Limited
Common Elements shall use the same solely for the purposes reasonably intended and in
accordance with applicable rules and regulations of the Condominium with respect to the rights
of other Unit Owners.

7.3 Ordinary maintenance and repair of the Limited Common Elements
(including, without limitation, broken window glass) shall be the responsibility and obligation of
the Owner of the Unit or Units to which said elements are appurtenant, at the sole cost and
expense of such Unit Owner(s). Structural alterations, repairs, replacements or improvements to
the Limited Common Elements shall be performed solely by the Board of Managers and the cost
thereof shall be a Common Expense; provided however, that if the need for such structural
alterations, repairs, replacements or improvements arose from the acts or omissions of a Unit
Owner (or such Unit Owner’s agent, guest or contractors), then the cost thereof shall be the
responsibilities of such Unit Owner, by means of reimbursements or otherwise as the Board of
Managers may determine.

ARTICLE 8

Easements

8.1 Subject to the By-Laws and the Rules and Regulations, each Unit Owner
shall have an easement, in common with the other Unit Owners, for ingress and egress through,
and for the use and enjoyment of, all of the Common Elements and the Common Elements shall
be subject to such easement in accordance with the reasonable purposes for which they are
intended and without encroaching upon the rights of other persons to do so.

8.2 Each Unit Owner shall have an exclusive easement for the use of the
Limited Common Elements, if any, appurtenant to its Unit.

8.3  The Board of Managers shall have an easement and a right of access to
each Unit and to the Common Elements (subject to the terms of any lease then affecting any
portion thereof) to inspect the same, to remove violations therefrom and to install, operate,
maintain, repair, alter, rebuild, restore and replace any of the Common Elements located in, over,
under, through, adjacent to, or upon the same, and each Unit and the Common Elements shall be
subject to such easement and right of access. The easements and the rights of access granted in
this paragraph shall be exercised in such a manner as will not unreasonably interfere with the use
of the Units for their permitted purposes. Entry shall be permitted on not less than one day’s
notice, except that no such notice shall be necessary if repairs or replacements are immediately
necessary or are required for the preservation or safety of the Building, for the safety of the
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occupants of the Building or other persons, or to avoid the suspension of any necessary service in
the Building.

8.4 The Board of Managers, on behalf of each Unit Owner, shall have the
right to grant such additional electric, gas, steam, cable, television, telephone, computer,
telecommunications, water, storm drainage, sewer and other utility easements in, or to relocate
any existing utility easements to, any portion of the Premises as the Board of Managers shall
deem necessary or desirable for the proper operation and maintenance of the Building or any
portion thereof or for the general health, safety, benefit or welfare of the Unit Owners, tenants
and occupants of the Units, provided that the grant of such additional utility easements, or the
relocation of existing utility easements, shall not unreasonably interfere with the use of the Units
for their permitted purposes. A utility company to which an easement has been granted shall
have a right to access of each Unit and to the Common Elements in furtherance of the easement.
The right of access shall be exercised in such manner as will not unreasonably interfere with the
use of the Units for their permitted purposes.

8.5  Each Unit and the Common Elements shall have easements of subjacent
support and necessity and will be subject to such easements in favor of the other Units and the
Common Elements.

8.6  Any utility company or public benefit corporation furnishing services to
the Premises and the employees and agents of any such company or corporation shall have the
right of access to any Unit, to the Common Elements or the Limited Common Elements in
furtherance of easements set forth in this Article 8; provided, that such right of access is
exercised in such a manner as not unreasonably to interfere with the use of the Units.

8.7 In addition to the specific easements set forth in this Declaration, the
Premises and every portion thereof shall be subject to all easements and rights of access
prescribed in the Act.

8.8  Ifany portion of the Common Elements now encroaches upon any Unit, or
if any Unit now encroaches upon any other Unit, or upon any portion of the Common Elements
as a result of the construction of any other Unit or as a result of the construction of the Building,
or if any such encroachments shall hereafter occur as a result of a settling or shifting of the
Building, or by reason of the repair, replacement and/or restoration by or on behalf of the Board
of Managers of the Building, any Unit or the Common Elements, a valid easement shall be
deemed created for such encroachments and for the maintenance of the same so long as the
Building stands. In the event that any portion of the Premises shall be partially or totally
destroyed as a result of fire or other casualty, or as a result of condemnation or eminent domain
proceedings, and thereafter and as a result thereof rebuilt, encroachments of the Common
Elements upon any Unit or of any Unit upon any other Unit or upon any portion of the Common
Elements, which result from such re-building, shall be permitted, and valid easements for such
encroachments and the maintenance thereof shall exist so long as the Building shall stand.

8.9  All pipes, wires, conduits, cables and public utility lines located within
each Unit shall be owned by the Unit Owner of such Unit. Any other portion of such pipes,
wires, conduits, cables and public utility lines shall be Common Elements. The Board of
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Managers on behalf of each and every Unit Owner shall have an easement to gain and have
access to maintain and use all pipes, wires, conduits, cables and public utility lines located in any
Unit and which service or affect the Unit of any other Unit Owner or any of the Common
Elements. Each Unit shall be subject to an easement in favor of the Board of Managers for such
purposes as aforesaid or for any other lawful purposes.

8.10 So long as any of them own any Units, the Declarant, its successors and
assigns, reserve the easements, licenses, rights and privileges of a right-of-way in, through, over,
under and across all portions of the Premises for the purpose of selling or leasing and offering for
sale or lease any portion of the Premises (including erection and maintenance of signs in
connection with such sales and/or leasing efforts) or exercising any rights or performing any
obligations on its part to be performed under the Offering Plan or by other Legal Requirements.
The Declarant shall have the right to grant and reserve easements, licenses and rights-of-way in,
through, under, over and across the Premises for such purposes. The provisions of this Section
8.10 shall not be amended without consent of the Declarant.

ARTICLE 9

Units Acquired by the Board

9.1 In the event any Unit Owner shall convey its Unit to the Board of
Managers in accordance with Section 339 of the Act or in the event the Board of Managers shall
purchase any Unit at a foreclosure sale or acquire title to any Unit in lieu of foreclosure as to
such Unit, title to such Unit shall be held by the Board of Managers, or its designee, on behalf of
all other Unit Owners.

9.2  In order to carry out the provisions of this Article 9, on the closing date of
the sale of each Unit, each Unit Owner shall grant an irrevocable power-of-attorney, coupled
with an interest, to the Board of Managers authorizing and enabling the Board of Managers.
upon such terms as the Board of Managers in its sole discretion shall deem appropriate subject
to the applicable provisions of the By-Laws of the Condominium, to (a) acquire title to such Unit
or (b) sell, lease, sublease, mortgage, vote or otherwise deal with such Unit.

ARTICLE 10

Rules and Regulations

10.1 Use of Common Elements, Limited Common Elements and the Units shall
be further governed by Rules and Regulations incorporated in the By-Laws of the Condominium,
as the same may be adopted or amended by the Board of Managers from time to time.

11
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ARTICLE 11

Management

11.1 In order to operate and administer the Condominium on behalf of all Unit
Owners, the Board of Managers shall have the authority to enter into a contract with a firm,
person or corporation to act as managing agent. Said contract may delegate to the managing
agent all those powers, duties and responsibilities of the Board of Managers reasonably
necessary to insure continuous maintenance and operation of the Condominium. Said duties and
services to be performed by the managing agent may include but shall not be limited to, the
following on behalf of and as agent for the Board of Managers:

(a) Prepare an annual budget for approval by the Board of Managers.

(b)  Bill, collect and receive from the Unit Owners all amounts payable
by such Unit Owners under the terms of this Declaration and the By-Laws of the Condominium
and take such action, including legal proceedings, in the name of the Condominium as may be
reasonable to collect such amounts including but not limited to the foreclosure of any lien
established by this Declaration.

(c) Procure, maintain and keep in force insurance policies as provided
for in this Declaration or the By-Laws.

(d) Provide upon request of a Unit Owner, a mortgagee or prospective
mortgagee, purchaser or prospective transferee of a Unit or the Board of Managers, a written
statement and account setting forth any amounts unpaid by a Unit Owner, which shall be binding
upon the managing agent and the Condominium in favor of any person who relies thereon in
good faith.

(e) Take such action in its own name, in the name of the
Condominium or in the name of the Unit Owners, including instituting legal proceedings, as may
be necessary or advisable to enforce any of the terms, conditions and restrictions of this
Declaration.

) Enter into contracts with others, including a maintenance company,
firm or persons, for the replacement and repair of furnishings, equipment and appliances which
are part of the Common Elements, for the general repair and maintenance of the Building and
Units, Common Elements and Limited Common Elements and for the furnishing of services, as
the managing agent deems proper and appropriate to accomplish the intent of this Declaration.

(2) Propose from time to time Rules and Regulations for the
administration and use of the Condominium in accordance with and to effectuate the intent,
terms and provisions of this Declaration.

(h)  Provide for landscaping, upkeep, safety, maintenance and repair of
Common Elements, Limited Common Elements (to the extent required under this Declaration)
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and accomplish and perform or cause to be performed all snow removal and maintenance for the
roads, parking areas and walkways situated thereon.

(1) Provide for the reasonable security of the Units, Common
Elements and Limited Common Elements (to the extent required under this Declaration) and
Unit Owners and their lessees, licensees, guests and invitees while they are on the Premises (to
the extent required under this Declaration), it being acknowledged that the managing agent shall
not be deemed an insurer of such security.

a) Enter the Units or permit its duly-authorized agents or employees
to enter the Units, at all reasonable times to effectuate the provisions contained in this
Declaration, including for the purposes of maintenance, inspection, repair and replacement.

(k) Pay all taxes and assessments, costs and other common charges
and discharge, contest, protest and settle liens or charges affecting the Premises.

11.2 Each Unit Owner, by its acceptance of the deed or other instrument
conveying an interest in a Unit, does hereby irrevocably constitute and appoint the managing
agent acting from time to time, with full power of substitution, as its true and lawful attorney-in-
fact coupled with an interest, in its name, place and stead to: (a) deal with the interest of such
Unit Owner upon damage to or destruction of any Units or any furniture, furnishings, fixtures,
appliances, or equipment contained therein; and (b) to enter into all agreements which the
managing agent is authorized to enter into pursuant to the terms of this Declaration.

ARTICLE 12

Service of Process

12.1 Service of process with respect to the cases provided in the Act shall be
made upon the president of the Board of Managers at the Premises. In addition, the Secretary of
State of the State of New York is hereby designated as agent of the Board of Managers upon
whom process against the Board of Managers may be served in accordance with the provisions
of the Act. The post office address to which the Secretary of State shall mail a copy of any
process against the Board of Managers served upon him or her is:

The 435 W. 19" Street Condominium
435 West 19" Street

New York, NY 10011

Attention: President
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ARTICLE 13

Transfer of Unit Ownership

13.1 Any Unit Owner shall notify the secretary of the Board or the managing
agent, of any transfer by sale or otherwise of its ownership interest or any portion thereof, at least
ten (10) days prior to the closing date of said transfer. Said notice shall be in such form and shall
include such information as the Board of Managers or the managing agent shall prescribe and
require from time to time. All necessary notices sent to the person or entity shown as the Unit
Owner on the records of the Board shall be binding.

13.2 Transfer of an ownership interest shall not relieve or release any former
Unit Owner from any liability or obligations incurred during the period of such ownership or
impair any rights or remedies which the Condominium may have against such former Unit
Owner arising out of or in any way connected with such ownership and the covenants and
obligations incident thereto.

ARTICLE 14

Units Subject to Declaration, By-Laws and Rules and Regulations

14.1  All Unit Owners, tenants and other occupants of the Units shall be subject
to and shall comply with the provisions of this Declaration, the By-Laws and the Rules and
Regulations, as any of the same may be amended from time to time. The acceptance of a deed of
conveyance or the entering into of a lease, or the entering into occupancy or possession of any
Unit shall constitute an acknowledgement, acceptance and ratification of the provisions of this
Declaration, the By-Laws and the Rules and Regulations, as any of the same may be amended
from time to time. The provisions of this Declaration, the By-Laws and Rules and Regulations
duly-adopted by the Board of Managers, and recorded as required by the Act, shall be covenants
touching and running with the land upon which the Premises are situated, and each Unit, and
shall be binding upon and inure to the benefit of any person having any interest or estate in the
Premises or such Unit, as the case may be, as though expressly recited in the document
transferring such interest.

14.2 Any actual or apparent conflict or inconsistency between the description
of Units, Common Elements or Limited Common Elements as described in this Declaration on
the one hand and as depicted in the Floor Plans on the other hand, shall be resolved in favor of
the depiction in the Floor Plans.
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ARTICLE 15

Amendment and Withdrawal

15.1 No amendment of this Declaration shall be effective unless and until duly
recorded in the office of the New York City Register, New York County. Notwithstanding the
foregoing, the Declarant reserves the right and power to amend this Declaration at any time prior
to entering into a purchase agreement for the sale of the first Unit hereunder by an amendment
executed by Declarant and duly-recorded in the said office.

15.2 The Premises shall not be withdrawn from provisions of the Act except
upon the affirmative vote of Unit Owners holding, in the aggregate, at least eighty (80%) percent
in Common Interest, with consent of the Permitted Mortgagees, if any, affecting the Units of all
such Unit Owners, at a meeting duly-held for such purpose. The Declarant shall not vote for
such withdrawal unless Unit Owners holding, in the aggregate, at least eighty (80%) percent of
the aggregate Common Interest, exclusive of the Declarant, shall have voted for such
withdrawal, in which event the Declarant may vote for or against such withdrawal.

15.3 This Declaration may be amended upon the affirmative vote of Unit
Owners holding, in the aggregate, at least sixty-six and 2/3 (66%:%) percent in Common Interest
present in person or by proxy at a meeting duly-held for such purpose; provided, however, that
the Common Interest appurtenant to each Unit, as expressed in this Declaration shall not be
altered without the consent of all Unit Owners affected thereby and provided further, that the
rights, benefits or obligations of the Declarant shall not be modified except upon the express
prior consent thereto by the Declarant.

15.4 Nothing contained in this Declaration shall prohibit the division of any
Unit and Common Interest appurtenant thereto, provided that any such division shall be in
accordance with the By-Laws and this Declaration. In no case, however, may any such division
result in a greater percentage of Common Interest for the total of the new Units than existed for
the original Unit before division. An amendment to this Declaration, required to reflect division
of any Unit as authorized by this Article 15, may be filed by the Board of Managers without the
consent of any Unit Owner provided that the percentage of Common Interest of any other Unit is
not thereby affected.

ARTICLE 16

Condominium Charges

16.1 (a) Pursuant to this Declaration, each Unit Owner will be required to
pay a Common Charge as determined annually by the Board of Managers, which Common
Charge is to pay for the Common Expenses of the Condominium. Said Common Charge shall be
levied as amongst the Unit Owners in accordance with each Unit Owner’s Common Interest and
other factors such as actual or intended special or exclusive use, benefit or availability or
exclusive control of Common Elements by a particular Unit Owner. The aggregate Common
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Expenses may include, but are not limited to, the following costs appertaining to Common
Elements:

(1) Property taxes.

(2) Reserve accounts for replacements, repairs and improvements.
Water and sewerage charges.

(3) Maintenance of the Common Elements and Limited Common
Elements.

(4) Utility charges.

(5) Janitorial services.

(6) Insurance coverage as herein provided for.

(7) Purchasing, maintenance and replacement of equipment.
Administrative costs.

(8) Managing Agent’s fee.

(9) Security.

The Board of Managers shall, in accordance with the By-Laws, review the amount of Common
Charges on not less than an annual basis to determine if the same are adequate. Common
Charges shall be due and payable as provided in the By-Laws of the Condominium.

(b) Individual Expense Charge. In addition to the obligation to pay
Common Charges, the Board of Managers may assess a Unit Owner an amount (an “Individual
Expense Charge”™), which such Unit Owner shall pay on a current basis, based upon those costs
and expenses, if any, directly related to the acts or omissions of, or attributable to, such Unit
Owner. Such costs and expenses shall include but are not limited to repairs or replacements to
the Premises or the Common Elements or their respective components, including, without
limitation, furniture, furnishings, carpeting, appliances, fixtures or equipment occasioned by the
specific use, abuse, carelessness or neglect of any Unit Owner or any tenant, guest, licensee or
invitee of said Unit Owner and any fine(s) which may be imposed by the Board of Managers
upon a Unit Owner pursuant to the By-Laws.

(c) Special Assessments. The Board of Managers shall have the right,
duty and authority to levy special assessments (“Special Assessments”) on all Unit Owners from
time to time as deemed necessary in order to carry out the purposes and intent of this Declaration
and pursuant to the provisions of the By-Laws of the Condominium and may be for the purpose
of paying operating expenses, capital expenditures or creating reserves or for any other purpose
the Board of Managers may determine. Such special assessments shall be levied as amongst the
Unit Owners in accordance with each Unit Owner’s Common Interest.

(d) Charges Generally. Common Charges, Individual Expense
Charges and Special Assessments, together with any interest thereon or late fees accrued with
respect thereto, are referred to, collectively, as “Charges”.

16.2 All amounts assessed by the Board of Managers as Common Charges,
special assessments or individual expenses charges, unpaid by an Unit Owner as and when due,
together with interest thereon computed at the rate of fifteen (15%) percent per annum from the
due date, shall constitute a lien upon the Unit of such Unit Owner, prior to all other liens except
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tax liens on the Unit filed by the taxing subdivision of any governmental authority and to the lien
for unpaid sums due on a first mortgage of record encumbering a Unit. The managing agent or
the Board of Managers may bring legal action or take other reasonable actions, in its sole
discretion, to collect any amounts from the Unit Owner liable for payment thereof, with or
without foreclosing or waiving the lien herein described. Such lien for unpaid Charges shall
attach from the date such unpaid amounts were first due and payable and may be foreclosed by
the Board of Managers in like manner as a mortgage on real property. In the event that the
proceeds of the foreclosure sale are not sufficient to pay in full unpaid Charges, the unpaid
balance shall be charged to all Unit Owners as Common Expense. Notwithstanding anything
herein contained to the contrary, in the event that the holder of an institutional mortgage of
record, or other purchaser of a Unit at a foreclosure sale of an institutional mortgage, obtains title
to a Unit as a result of foreclosure, or the institutional mortgage holder obtains title by
conveyance in lieu of foreclosure, such transferee, its successors or assigns shall not be liable for
and the Unit shall not be subject to a lien by reason of the non-payment of Charges were assessed
and became due prior to the transfer of title. In such event, the unpaid balance of Charges shall
be charged to all other Unit Owners as a Common Expense. As herein used, the term
“institutional mortgage” shall mean a first mortgage granted by a bank, savings and loan
association, life insurance company, pension fund, trust company or other institutional lender or
a bona fide mortgage granted by the Unit Owner to a purchaser of a Unit or in which the Unit
Owner participates with one of the above.

16.3 The Condominium shall have the right to recover all costs and expenses
incurred by it, including reasonable attorneys’ fees and expenses, in connection with any act,
action or proceeding taken to enforce the provisions of this Declaration, the By-Laws or Rules
and Regulations of the Condominium.

16.4 Each Unit Owner shall pay the Charges assessed against such Unit Owner
as and when due. No Unit Owner may exempt himself from liability for the payment of the
common charges assessed against such Unit Owner by waiver of the use or enjoyment of any of
the Common Elements or by the abandonment of his or her Unit; provided, that a Unit Owner
shall not be liable for the payment of any Common Charges accruing subsequent to sale, transfer
or other conveyance by an owner of its Unit made in accordance with the provisions of this
Declaration and the By-Laws.

16.5 In the event that payment of Charges by a Unit Owner who does not
occupy the Unit (and who has leased the Unit to a rental tenant) is more than thirty (30) days
late, upon written notice within forty-five (45) days after the earliest due date to the tenant and
non-occupying Unit Owner providing that, commencing immediately and until such time as
payments are made current, rental payments due from the tenant shall be made payable to the
Condominium at the address listed in the notice. When the non-occupying Unit Owner resumes
payment of Charges on a current basis, the tenant and Unit Owner will be notified in writing
within three (3) business days of such payments becoming current and the rental payments will
once again be payable by such rental tenant to the Unit Owner.
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ARTICLE 17

EXCESS DEVELOPMENT RIGHTS

17.1 Any Excess Development Rights shall be retained by Sponsor, who shall
have the exclusive right to utilize, sell or otherwise transfer any Excess Development Rights.
Excess Development Rights shall inure solely to the benefit of Sponsor or other Development
Rights Owner. Neither the Board nor any Unit Owner (other than Sponsor or a Development
Rights Owner) shall have any right or interest in any Excess Development Rights.

17.2 In connection with its utilization of Excess Development Rights, Sponsor
or Development Rights Owner, among other rights, may cause the Property to be divided into
two or more parcels which collectively are referred to as the "Combined Zoning Lot."

17.3 Each Unit Owner by accepting a deed or otherwise succeeding to title to a
Unit, and the Board, shall be deemed to have consented to and agreed that, if Sponsor or a
Development Rights Owner seeks to enlarge the Combined Zoning Lot by adding other parcels
of real property ("Additional Parcels") so as to create an enlarged Combined Zoning Lot, or
seeks to utilize or transfer Excess Development Rights for the purposes and in accordance with
the provisions of the Zoning Resolution or other applicable Law, the Board and the Unit Owner
have (i) waived the right to execute any declaration of zoning lot restrictions, zoning lot
development agreement, easement for light and air or other document or instrument and the
right to appear in opposition before any community board or governmental or quasi-
governmental authority to oppose in any manner the utilization, sale or transfer of Excess
Development Rights or the establishment of the Combined Zoning Lot or any enlargement,
division or proposed use thereof; and (ii) consented as a party in interest, to any declaration or
other agreement utilizing the Excess Development Rights in any manner, including by effecting
a transfer of Excess Development Rights or a merger or division of any of the parcels
comprising the Combined Zoning Lot with any other tax lots in order to form a single zoning lot
for the purpose of transferring all or any portion of the Excess Development Rights from
Sponsor or a Development Rights Owner.

17.4 Notwithstanding the provisions of the immediately preceding paragraph,
each Unit Owner by accepting a deed or otherwise succeeding to title to a Unit, and the Board,
shall be deemed to have granted to Sponsor and any Development Rights Owner an irrevocable
power of attorney coupled with an interest, to execute, acknowledge and deliver any such
declaration of zoning lot restrictions, zoning lot development agreement, easement for light and
air, or other document or instrument necessary or expedient to carry out the exercise of any
rights, reserved, retained or granted to Sponsor or Development Rights Owner . Alternatively,
upon demand of Sponsor or a Development Rights Owner, each Unit Owner and the Board shall
execute any declaration of zoning lot restrictions, zoning lot development agreement, easement
for light and air, or other document or instrument requested by Sponsor or Development Rights
Owner in order that (i) Sponsor or Development Rights Owner may effectively utilize, sell or
otherwise transfer Excess Development Rights to any Person designated by Sponsor or
Development Rights Owner, and (ii) such Person may effectively utilize such Excess
Development Rights.
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17.5 Notwithstanding the foregoing, neither Sponsor nor any Development
Rights Owner may utilize Excess Development Rights to increase the size, height, bulk or
density of any portion of the Property.

17.6 All rights and obligations of Sponsor set forth in this Declaration with
respect to the Excess Development Rights shall apply equally to any Development Rights
Owner.

ARTICLE 18

Invalidity

18.1 The invalidity of any provisions of this Declaration shall not be deemed to
impair or affect in any manner the validity, enforceability or effect of the remainder of this
Declaration and in such event, all the other provisions of this Declaration shall continue in full
force and effect as if such invalid provision had never been included herein.

ARTICLE 19

Unit Owner’s Power Of Attorney

19.1 Each Unit Owner, by acceptance of a deed or otherwise succeeding to title
to a Unit, shall be deemed to have irrevocably nominated, constituted and appointed Declarant as
such Unit Owner’s attorney in-fact, coupled with an interest and with power of substitution, to:

(a) amend the Condominium Documents pursuant to the terms thereof,
and to effectuate the rights of Sponsor under the Condominium Documents; and

(b) effectuate. Sponsor's or any Development Rights Owner's utilization,
sale or transfer of all or any portion of the Excess Development Rights, as set forth' in this Declaration.

19.2 Each Unit Owner, by acceptance of a deed or otherwise succeeding to title
to a Unit, shall be deemed to have itrevocably nominated, constituted and appointed the Board of
Managers as such Unit Owner's attorney in-fact, coupled with an interest and with power of
substitution, to:

(a) employ counsel for purposes of protesting the New York City real
property tax assessments with the Tax Commission and commencing, pursuing, appealing,
settling and/or terminating administration and tax certiorari proceedings on behalf of the Unit
Owners for the reduction of the assessed valuation of their Units, such Unit Owners agreeing not
to protest said assessments and bring such tax certiorari proceedings at their own initiative and
on their own behalf;

(b) acquire, lease or license any Unit from such Unit’s owner, in the
name of the Board of Managers or its designee on behalf of all Unit Owners;
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(c) acquire, mortgage, lease, sublease, license, convey or otherwise deal
with (but not to vote the Common Interest, appurtenant to) any Unit so acquired or to sublease any
Residential Unit so leased; and

(d) execute, acknowledge and deliver (i) any declaration or other
instrument affecting the Premises which the Board of Managers deems necessary or appropriate to
comply with any Legal Requirements applicable to the maintenance, demolition, construction,
alteration, repair, or restoration of the Premises or (ii) any consent, covenant, restriction, easement, or
declaration, or any amendment thereto, affecting the Premises which the Board of Managers deems
necessary or appropriate or (iii) any protest and tax certiorari proceeding documentation affecting
Units.

19.3 In confirmation of the foregoing power of attorney, each Unit Owner,
upon the request of either Declarant or the Board of Managers (or their respective designees),
shall duly execute, acknowledge and deliver to the requesting party, for recording in the
Register's Office, a Unit Power of Attorney, substantially in the form set forth as Exhibit D to
this Declaration, or such other form as the Board of Managers may hereafter duly adopt.

ARTICLE 20
Waiver

No provision contained in this Declaration shall be deemed to have been
abrogated or waived by reason of any failure to enforce the same, irrespective of the number of
violations or breaches which may occur.

ARTICLE 21

Notices

Any notice required to be sent to a Unit Owner under the provisions of this
Declaration shall be deemed to have been properly sent when mailed postage paid to the last
known address of the person who appears as Unit Owner on the records of the Condominium at
the time of such mailing.

ARTICLE 22

Captions

The captions herein are inserted only as a matter of convenience, and for
reference, and in no way define, limit or describe the scope of this Declaration, nor the intent of
any provision hereof.
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ARTICLE 23

Gender

The use of masculine gender in this Declaration shall be deemed to refer to the
feminine gender, and the use of the singular shall be deemed to refer to the plural, and vice versa,
whenever the context so requires.

ARTICLE 24

Binding Effect

The provisions of this Declaration shall be binding upon and inure to the benefit
of all parties having or acquiring any right, title or interest in the Premises or any part thereof,
each Unit Owner and his heirs, successors and assigns. Each Unit Owner, including the
Declarant, its successors and assigns, shall be fully discharged and relieved of liability from the
provisions herein contained insofar as the same relate to each Unit owned, upon ceasing to own
any interest therein and paying all sums and performing all obligations hereunder in respect to
such Unit to the time its ownership interest is terminated.

ARTICLE 25

Definitions

25.1 The following terms as used in this Declaration and unless otherwise
herein defined, shall have the following meanings.

25.2 “Act” means the New York Condominium Act, contained in Article 9-B
of the Real Property Law of the State of New York, as the same may from time to time be
amended.

25.3 “Any Specified Percentage of Unit Owners” means (i) such percentage in
Common Interest in the aggregate, or (ii) such percentage in number of Units in the aggregate, or
(iii) such percentage in Common Interest and such percentage in number of Units, as may be
specified in this Declaration or the By-Laws with respect to any matter or matters, provided.
however that different percentages in Common Interest and/or in number of Units may be so
specified.

25.4 “Board of Managers” or the “Board” means that governing body for the
Condominium charged with administering and managing the Condominium as described in the
By-Laws, as the same may be constituted from time to time.
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25.5 “By-Laws” means the by-laws of the Condominium, as the same may be
duly amended from time to time.

25.6 “Closing Date” or “Closing™ means the date upon which title to a Unit is
conveyed by Declarant to a purchaser under the Offering Plan.

25.7 “Building” means the building and all other improvements appurtenant
thereto, located at 435 West 19" Street, New York, New York.

25.8 “Common Charges” means each Unit Owner’s proportionate share of the
Common Expenses in accordance with its Common Interest and other factors described in
Section 16.1 (a) of this Declaration.

25.9 “Common Elements” mean the entire Premises exclusive of the Units, as
further defined in Section 6.1.

25.10 “Common Expenses™ means and includes:
(a) expenses of operation of the Premises;

(b) Reserves for contingencies or for other purposes as may be
determined by the Board of Managers;

(c) [Intentionally Omitted]; and

(d) all other sums designated as Common Expenses by or pursuant to
the provisions of the Act, this Declaration or the By-Laws, whether payable by all Unit Owners
either as Common Charges or else by Special Assessment, duly-levied by the Board of Managers
in accordance with the Act, this Declaration and the By-Laws.

25.11 “Common Interest” means the proportionate, undivided interest in fee
simple absolute in the Common Elements appertaining to each Unit, as expressed in this
Declaration.

25.12 “Common Profits” means the excess of all receipts of the rents and profits
from the Common Elements remaining after deduction of the Common Expenses.

25.13 “Condominium” shall mean the cooperative interests in realty as described
in the Offering Plan and designated as The 435 W. 19" Street Condominium.

25.14 “Declarant” shall mean the Declarant named as such in this Declaration
and (a) any party it designates in writing as its designee(s) and (b) its successors-in-interest and
assigns.

25.15 “Declaration” means the instrument by which the Premises is submitted to
the provisions of the Act as from time to time the same may be amended.
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25.16 “Department” or “Department of Law” means the Department of Law of
the State of New York, Real Estate Finance Bureau.

25.17 “Facility” or “Facilities™ refers to, but is not limited to, the following items
(grouped more or less functionally) which are set forth only for purposes of illustrating the broad
scope of that term: system, equipment, apparatus, convertor, radiator, heater, heat exchanger,
mechanism, device, machinery, motor, pump, fire pump, control, tank or tank assembly,
insulation, induction unit, condenser, compressor, fan, damper, blower, thermostat, thermometer,
coil, vent, sensor, shut-off valve or other valve, gong, panel, receptacle, outlet, relay, alarm,
sprinkler head, electric distribution facility, wiring, wireway, switch, switchboard, circuit
breaker, transformer, fitting, breeching connections, ducts and exhaust vents, fittings, valves,
Siamese connection, hose, plumbing fixture, lighting fixture, other fixture, bulb, sign, telephone,
intercom, call boxes and televisions, cameras, receivers; meter, meter assembly, scaffolding,
piping, line, duct, conduit, cable, riser, main shaft, waste stack, pit, flue, lock or other hardware,
rack, screen, strainer, trap, drain, catch basin, leader, filter, canopy, incinerator, closet, cabinet,
door, railing, coping, step, appurtenance, um, basket, mail box, carpeting, tile or other floor
covering, wallpaper or other wall covering, tree, shrubbery, flower or other planting and
horticulture tub or box.

25.18 “Floor Plans™ refers to the floor plans of the Building identified in this
Declaration, as the same may be amended from time to time (including, without limitation,
elevation drawings of the Building Facades), which have been approved by the Tax Map Unit of
the Department of Finance of The City of New York and recorded with the City Register’s
Office.

25.19 “Legal Requirements” shall mean all federal, state, county, municipal and
other governmental statutes, laws, treaties, rules, orders, regulations, ordinances, judgments,
decrees, injunctions, permits or requirements of governmental authorities affecting the Premises
or any part thereof or the zoning, construction, use, alteration, occupancy or operation thereof, or
any part thereof, whether now or hereafter enacted and in force, including, without limitation, all
permits, licenses and authorizations and regulations relating thereto, and all covenants,
agreements, restrictions and encumbrances contained in any instruments of record at any time in
force affecting the Premises or any part thereof, including, without limitation, any which may (a)
require repairs, modifications or alterations in or to the Premises or any part thereof, or (b) in any
way limit the use and enjoyment thereof.

25.20 “Limited Common Elements” means and includes such Common
Elements or portions thereof as have been designated for use by one or more but less than all
Unit Owners.

25.21 “Majority of Unit Owners™ means either (i) Unit Owners holding more
than fifty (50%) percent in Common Interest in the aggregate, or (ii) Unit Owners holding more
than fifty (50%) percent in number of Units in the aggregate, or (iii) more than fifty (50%)
percent in the aggregate in both Common Interest and in number of Units, as may be specified in
this Declaration or the By-Laws, with respect to any matter or matters.
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25.22 “Offering Plan™ means that certain condominium offering plan filed with
the Department on or about , 2021', as the same may from time to time be duly amended,
pursuant to which condominium interests in the Premises are offered for sale to the public by the
Declarant, as sponsor.

25.23 “Operation of the Premises™ means and includes the administration of the
Premises and the maintenance, repair, supplement and replacement of the Common Elements.

25.24 “Unit Owner” means the person or persons of record owning a Unit in fee
simple absolute as of the date in question.

25.25 “Person” means a natural person, corporation, partnership, limited liability
company, association, trustee or other legal entity.

25.26 “Property” or “Premises” means and includes the land described in Exhibit
“A” annexed hereto, together with the Building and all other improvements thereon and
hereafter thereon, owned in fee simple absolute.

25.27 “Unit” means such part of the Premises intended for any type of use or
uses, and with an exit to a public street or highway or to a Common Element or Common
Elements leading to a public street or highway, and may include without limitation
appurtenances such as garage or other parking spaces, storage room, balcony, terrace and patio.

25.28 “Unit Designation” means the number, letter or combination thereof or
other official designations conforming to the tax lot number, if any, designating the Unit in this
Declaration and on the floor plans for the Building as set forth in Exhibit “B” annexed to this
Declaration.

! Insert date of OP
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IN WITNESS WHEREOF, the Declarant has caused this Declaration to be
executed as of this day of ;202 .

SP-CREH 19 HIGHLINE LLC

By:
An Authorized Person
ACKNOWLEDGMENT
STATE OF NEW YORK )
) ss.:

COUNTY OF NEW YORK )

On the _ day of , 202, before me, the undersigned,
personally appeared , personally known to me or proved to me on the basis

of satisfactory evidence to be the individual whose name is subscribed to the within instrument
and acknowledged to me that he executed the same in his capacity, and that by his signature on
the instrument, the individual, or the person upon behalf of which the individual acted, executed
this instrument.

Notary Public
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EXHIBIT A

Legal Description of the Premises

The 435 W. 19" Street Condominium
435 West 19th Street
New York, NY

ALL that certain plot, piece or parcel of land, with the buildings and improvements
thereon erected, situate, lying and being in the Borough of Manhattan, City, County and State of
New York, bounded and described as follows:

BEGINNING at a point on the northerly side of West 19 Street, distant 375 feet
westerly from the corner formed by the intersection of the northerly side of West 19" and the
westerly side of Ninth Avenue;

RUNNING THENCE northerly parallel with the westerly side of Ninth Avenue, 92 feet,
more or less to the borderline of the block;

THENCE westerly along the borderline of the block, 49 feet, 6 inches (49.52 feet per
tax map and U.S. Std.);

THENCE southerly parallel with the westerly side of Ninth Avenue, 92 feet to the
northerly side of West 19" Street;

THENCE easterly along the same, 49 feet, 6 inches (49.52 feet per tax map and U.S.
Std.) to the point of place of BEGINNING.

SUBJECT to a permanent underground easement vested in the City of New York as
shown on the Acquisition Map recorded in CRFN 200300020199 pursuant to court order filed
11/19/2003 and recorded 12/19/2003 in CRFN 2003000520200.

2[TOGETHER with all beneficial interests pursuant to that certain Indenture recorded in
Liber 4373, Page 896, as modified by that certain Stipulation recorded in Reel 1275, Page
1637to the point or place of BEGINNING.]

Z Confirm
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EXHIBIT B-1

Description of Certain Limited Common Elements

The 435 W. 19 Street Condominium
435 West 19t Street, New York, NY 10011
Block 717; Lots 1501 through 1521 inclusive

Limited Approx.
Unit(s) Common Floor Area
Benefitted Elements (sq. ft.)
28
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EXHIBIT C

By-Laws
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EXHIBIT D

Form of Unit Power of Attorney
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[Exhibit C to Declaration

of Condom'mium]

THE 435 W. 19™ STREET CONDOMINIUM

BY-LAWS
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BY-LAWS
OF

THE 435 W. 19™ STREET CONDOMINIUM

ARTICLE 1

Plan of Unit Ownership

Section 1.1. Unit Ownership. The land (the “Land”) situated in the City and State of
New York, New York County, more particularly described in Exhibit A to the Declaration of
Condominium recorded in the Office of the Register, New York County, simultaneously
herewith (as the same may be hereafter amended, the “Declaration”) and the building and
improvements constructed thereon (the “Building™), are owned by the Declarant named in the
Declaration (the “Declarant™) and have been submitted to the provisions of Article 9-B of the
Real Property Law of the State of New York by the Declarant. The condominium created
thereby shall hereafter be known as “The 435 W. 19" Street Condominium” (the
*Condominium™).

Section 1.2. Applicability of By-Laws. The provisions of these By-Laws are
applicable to the Condominium and to the use and occupancy of the Premises. The Land and the
Building, the Units and Common Elements (as defined in the Declaration), and all easements,
rights and appurtenances belonging thereto, and all other property, personal or mixed, now or
hereafter situated therein (which personal property is not owned by a Unit Owner) and intended
for use in connection therewith, all of which are intended to be submitted to the provisions of
Article 9-B of the Real Property Law of the State of New York, are hereinafter collectively
referred to as the “Premises™.

Section 1.3. Application.

(a) All present and future Unit Owners, mortgagees, lessees and occupants of
the Units and their employees, and any other person who may use the facilities of the Premises in
any manner are subject to these By-Laws, the Declaration and the Rules and Regulations (as any
of the same may be hereafter amended, collectively, the “Condominium Documents™).

(b) The acceptance of a deed to or conveyance of a Unit or the entering into of
a lease or the act of occupancy of all or portion of a Unit or any portion of a Unit shall constitute
an agreement that the Condominium Documents, are accepted, ratified and will be complied with
by such transferee or lessee.

Section 1.4. Office. The office of the Condominium and the Board of Managers of the
Condominium (the “Board of Managers™ or “Board™) shall be located at the Premises, or such
other location within the City of New York as the Board may designate from time to time.
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Section 1.5. Definitions. All capitalized terms used in these By-Laws and not
otherwise herein defined shall have the meanings set forth in Article XIII of these By-Laws.

ARTICLE 2

Meetings of the Unit Owners

Section 2.1. Annual Meetings. The first annual meeting of the Unit Owners for such
business as may properly come before such meeting, shall be called by the President appointed
by the members of the Board designated by the Declarant in the Offering Plan (the “Initial
Board™). The first annual meeting shall be held in the City of New York, State of New York, at
such hour and place as may be designated in the notice of meeting, within approximately one
hundred eighty (180) days after the date of Initial Closing (as defined in the Offering Plan).
Thereafter, the Unit Owners shall meet at least annually, on or about the same date of each and
every year, unless a legal holiday, in which event such meeting shall be held on the first day
thereafter not a legal holiday. The notice of meeting shall be in writing and shall state the time
when and the place at which such meeting is to be held. A copy of such notice shall be served,
either personally or by mail, upon each Unit Owner of record entitled to vote at such meeting,
not less than ten (10) days or more than fifty (50) days before the scheduled meeting. The date
on which “record” ownership shall be fixed shall be the date immediately prior to the service of
notice of the meeting or the taking of such other action as appropriate.

Section 2.2. Special Meetings. Special meetings of Unit Owners, other than those
required by statute, may be called at any time by any officer of the Condominium upon (a) the
written demand therefore, for purposes which must be specified in such demand, by a Majority
of Unit Owners or (b) upon resolution of the Board. A notice of each special meeting, stating the
time, place and purpose thereof and the persons by whom the meeting is called, shall be served,
either personally or by mail, on each Unit Owner of record, not less than ten (10) days nor more
than fifty (50) days before the scheduled meeting. No business other than that stated in the
notice shall be transacted at any special meeting, unless all Unit Owners of record are present
thereat in person or by proxy.

Section 2.3. Waiver of Mailing of Notice; Address for Notices. The notice provided
for in the two foregoing sections is not indispensable, and any Unit Owners’ meeting whatsoever
shall be valid for all purposes if all Unit Owners of record are present thereat in person or by
proxy, or if a quorum is present as provided in the next succeeding section and notice of the time,
place and purpose of such meeting has been duly and unconditionally waived in writing by Unit
Owners not so present. The attendance of any Unit Owner at a meeting, in person or by proxy,
without protesting prior to the conclusion of the meeting the lack of notice of such meeting, shall
constitute a waiver of notice by him or her. Any notice to be served upon a Unit Owner by mail
shall be directed to the Unit Owner at his address as it appears on the books of the Condominium
unless the Unit Owner shall have filed with the secretary of the Condominium, prior to the
giving of a notice, a written request that notices intended for him be mailed to such other
address, in which case it shall be mailed to the address designated in such request.

Section 2.4. Quorum. At all meetings of Unit Owners, in order to constitute a quorum
and to permit the transaction of any business except to adjourn a meeting, there shall be present,
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either in person or by proxy, the holders of at least fifty (50%) percent of the Common Interests
entitled to vote thereat. A majority of the Unit Owners present may adjourn a meeting to a
subsequent day despite the absence of a quorum.

Section 2.5. Voting. On all matters to be voted upon by the Unit Owners, each Unit
Owner of record shall be entitled at each Unit Owners’ meeting to one vote, in person or by
proxy, for each .01% of Common Interests standing in his or her name at the time of the meeting.
All proxies shall be in writing but need not be acknowledged or witnessed and shall be filed with
the secretary at or prior to the time of the meeting. The person named as proxy need not himself
be a Unit Owner. All voting shall be held on a non-cumulative basis and shall be viva voce,
except that any qualified voter may demand a ballot vote, in which case the voting shall be by
ballot, and each ballot shall state the name of the Unit Owner voting and the percentage of
Common Interests held by him or her, and in addition, the name of the proxy, if such ballot is
cast by a proxy. All elections of members of the Board shall be determined as set forth in
Section 3.2(c) of these By-Laws. In respect of all other matters, unless otherwise specified in the
Act, these By-Laws or the Declaration, the affirmative vote of holders of a plurality of Common
Interests represented at any meeting of Unit Owners, in person or by proxy, shall be necessary
for the transaction of any item of business and shall constitute the act of the Unit Owners.

Section 2.6. Consent of Unit Owners. Whenever the Unit Owners are required or
permitted to take any action by vote, such action may be taken without a meeting on written con-
sent, setting forth the action so taken and signed by Unit Owners of record holding in the
aggregate of at least sixty-six and 2/3 (66%:%) percent of the Common Interests.

Section 2.7. Order of Business. At each meeting of the Unit Owners, the President of
the Condominium, or, in his or her absence, a Vice President of the Condominium, shall act as
chairman of the meeting. The Secretary, or, in his or her absence, such person as may be
appointed by the chairman, shall act as secretary of the meeting. So far as is consistent with the
purposes of the meeting, the order of business shall be as follows:

(a) Call to order.

(b) Presentation of proofs of due calling of the meeting.

(¢) Roll call and presentation and examination of proxies.

(d) Reading of minutes of previous meeting or meetings.

(e) Reports of officers and committees.

§3) If the annual meeting, the appointment of inspectors of election, if any.
(g) If the annual meeting, the election of members of the Board.

(h) Unfinished business.

(1) New Business.

() Adjournment.

Section 2.8.  Alternative Method for Conduct of Meetings'.
The Board shall have the right to adopt, designate and implement procedures for

the conduct of annual or special meetings of Unit Owners which allow for participation by
virtual or remote means as may be otherwise allowed by law.

! Review prov for remote U/O meetings?
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ARTICLE 3

Board of Managers

Section 3.1. Initial Board. The Initial Board shall consist of two individuals
designated by the Declarant. The President appointed by the Initial Board shall call the first
annual meeting of the Unit Owners in accordance with Section 1 of Article 2 of these By-Laws.

Section 3.2. Membership of the Board.

(a) Except for the Initial Board, the Board shall consist of three (3) members.
Any member of the Board who was a Unit Owner (or a Principal or designee thereof) at the date
of his election shall be deemed to have submitted his resignation to the Board effective as of the
date that such member is no longer a Unit Owner (or a Principal thereof).

(b) All members of the Board shall be at least 18 years of age. The number of
members of the Board shall not be less than three, except (i) for the Initial Board as described in
Section 3.2(a) above or (ii) due to vacancies occurring on the Board from time to time. The
number of members of the Board may be increased to a maximum of seven by the Unit Owners
from time to time at any annual or any special meeting of Unit Owners called for that purpose;
provided, however, that the number of members of the Board shall not be decreased to a number
less than the number of members of the Board then in office, except at an annual meeting of Unit
Owners. Any changes in the number of members of the Board shall only be made upon the
consent of the affirmative vote of Unit Owners holding at least seventy-five (75%) percent of
Common Interests.

(c) Except with respect to any members of the Board designated or appointed
by the Declarant pursuant to its rights under these By-Laws or the Offering Plan, (i) members of
the Board shall be elected by the Unit Owners at a meeting duly held for such purpose and (ii)
the nominees obtaining the highest number of votes shall be elected. In the event of a tie for the
last member to be elected at an election, a runoff election shall be held immediately thereafter
following the same guidelines as set forth in this Section 3.2.

Section 3.3. Term. Members of the Board designated by the Declarant to serve on the
Initial Board shall serve until the new members of the Board are elected by Unit Owners, which
election shall be held within approximately 180 days following the Initial Closing under the
Offering Plan. Board members shall serve for a term of approximately one year, until the
successor Board members shall have been elected.

Section 3.4. Vacancies. When any vacancy exists or occurs on the Board by death,
resignation, removal or otherwise (other than by reason of the expiration of the term of such
member in the ordinary course), such vacancy shall be filled by the appointment of a new
member by the remaining members of the Board, subject to the provisions of Article XIV of
these By-Laws. Such new member shall serve for the remainder of the term of the vacating
member.
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Section 3.5. Resignation and Removal.

(a) Any member of the Board may resign at any time by written notice
delivered or sent by certified mail, return receipt requested, to the president or secretary of the
Condominium. Such resignation shall take effect at the time specified therein, and, unless
specifically requested, and except as otherwise described in these By-Laws, acceptance of such
resignation shall not be necessary to make it effective.

(b) Any member of the Board may be removed from office at any time with or
without cause only by the vote of the Unit Owners, except for a member of the Board who was
designated or appointed by the Declarant, which member may only be removed and replaced by
the Declarant.

Section 3.6. Meetings.

(a) Meetings of the Board, regular or special, shall be held at such place in the
City and State of New York, in such location as shall be specified in the notice calling the
meeting issued by the president or the secretary of the Condominium, provided however, that the
first meeting of each newly-elected Board shall be held immediately after the annual meeting of
the Unit Owners and no notice of such Board meeting shall be necessary to constitute a validly
called meeting; provided further, that a quorum shall be present. If a quorum is not present, the
Board may convene at such later place and time as shall be fixed by the members of the Board
then present.

(b) Regular meetings of the Board shall be held not less than once every eight
(8) weeks and may be held upon such notice, or without notice, and at such time and at such
place in the City and State of New York as shall from time to time be determined by the
president on at least two days’ notice to each member, either personally or by mail or by email.
Special meetings shall be called by the president or secretary in like manner and on like notice
on the written request of a majority of the members of the Board.

(c) Notice of a meeting need not be given to any member who submits a
signed waiver of notice whether before or after the meeting, or who attends the meeting without
protesting prior thereto or at its commencement, the lack of notice. Neither the business to be
transacted at, nor the purpose of, any regular or special meeting of the Board need be specified in
the notice or waiver of notice of such meeting, except where otherwise required by law or by
these By-Laws.

(d A majority of the appointed members of the Board shall constitute a
quorum for the transaction of business, unless a greater or lesser number is required by the Act or
by law or by the Declaration or elsewhere by these By-Laws. The act of members representing a
plurality of the Members present and voting at any meeting at which a quorum is present shall be
the act of the Board, unless the act of a greater number is required by law or by the Act, the
Declaration or elsewhere in these By-Laws or is otherwise inconsistent with these By-Laws. Ifa
quorum shall not be present at any meeting of the Board, the members present may adjourn the
meeting from time to time, without notice other than announcement at the meeting, until a
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quorum shall be present. At all meetings of the Board, each member shall be entitled to one
vote.

(e) One or more Members of the Board may participate by telephone in duly-
convened Board meetings and vote on any matters which duly arise at such meeting, provided
that all substantive discussions are conducted in such a manner as to afford all Members the
opportunity to hear and be heard simultaneously on all matters of substance or procedure which
are raised at such meeting.

Section 3.7. Annual Budget.

(a) The Board shall determine the cash requirements of the Condominium for
each fiscal year of the Condominium, by resolution or resolutions adopted during the fiscal year
in question or the preceding year and shall likewise fix the terms and time of payment of the
Common Charges due from the Unit Owners in order to meet such cash requirements. The
Board shall have discretionary power to prescribe the manner of maintaining and operating the
Common Elements and to determine the aforesaid cash requirements. Every such determination
by the Board shall be final and conclusive as to all Unit Owners and any expenditures made by
the officers or agents of the Condominium under the direction or with the approval of the Board
shall, as against such Unit Owners, be deemed necessarily and properly made for such purposes.
The operating year of the Condominium shall be the calendar year unless otherwise specifically
resolved by the Board. Unless a new budget shall have been adopted by the Board for the next
calendar on or before December 31% of the preceding calendar year, the same amount of
Common Charges shall be due and payable until such new budget is adopted.

(b) Unless otherwise expressly determined by the Board, annual Commeon
Charges shall be due in twelve (12) equal monthly installments with such installments payable,
in advance, on the first day of each consecutive calendar month during the budget year.
Promptly after the adoption of any such resolution, the secretary, or managing agent of the
Condominium, as the Board may determine, shall mail or cause to be mailed, or deliver or cause
to be delivered, to each Unit Owner of record a statement of the amount of the cash requirements
so determined or a copy of the resolution of the Board concerning the same.

(c) Notwithstanding the foregoing, During the Sponsor Control Period, the
Board shall have the right, in its sole discretion, to waive Unit Owner obligations to pay
Common Charges from and after the First Closing for a period to be determined by the Board,
provided the basic operating costs of the Condominium (inclusive of insurance premiums and
reserves required by lenders) are paid by Sponsor. If the Board elects to waive payment of
Common Charges, Sponsor shall disclose such waiver of Common Charges and the expected
period of time of such waiver of Common Charges (“Waiver Period”) in the post-closing
amendment to the Plan. In the event the Board elects to extend the Waiver Period, Sponsor will
amend the Plan to disclose the extended Waiver Period. Sponsor shall file an amendment to the
Plan disclosing the expiration of the Waiver Period at least thirty (30) days prior to such
expiration. Upon commencement of collection of Common Charges from all Unit Owners, there
will not be a Special Assessment for any expense set forth in the approved budget for which
Common Charges were not collected during the Waiver Period. The Board shall remain
obligated to update the budget in accordance with the terms of the Plan.
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(d) The Common Expenses shall include, among other things, property taxes
assessed against the entire Premises (solely in furtherance of the Board of Manager’s right
pursuant to Section 3.9(b)(xvi) below), the cost of all insurance premiums on all policies of
insurance required to be or which have been obtained by the Board, and such amounts as the
Board may deem proper for the operation and maintenance of the Premises, including, without
limitation, an amount of working capital for the Condominium for a general operating reserve,
for a reserve fund for replacements, and to make up any deficit in the Common Expenses for any
prior year. The Common Expenses may also include such amounts as may be required for the
purchase or lease by the Board or its designee, corporate or otherwise, on behalf of all Unit
Owners, of any Unit whose owner has elected to sell or lease such Unit or of any part of such
Unit which is to be sold at a foreclosure or other judicial sale.

(e) The Board shall have the right, in its sole discretion, to modify from time
to time during a calendar year, its prior determination of the cash requirements of the
Condominium and to modify accordingly the amount and payment terms of Common Charges
payable by Unit Owners.

Section 3.8. Capital Reserves Authorization. The Board shall have the power to
establish any needed reserves for capital purposes, including (without limitation) reserves for
capital improvements, capital repairs, alterations or other modifications to the Common
Elements or acquisition of Units on behalf of all Unit Owners. That portion of the Common
Charges or other charges levied by the Board which is allocated by the Board to principal
payments on indebtedness or for capital improvements shall be treated upon the books of the
Condominium as capital contributions.

Section 3.9. Duties and Powers,

(a) The property and business of the Condominium shall be managed by its
Board except with respect to the powers which are herein delegated to the officers. The Board
shall at all times act as a board, regularly convened. The Board may adopt such rules and
regulations for the conduct of their meetings, the execution of their resolutions and the
management of the affairs of the Condominium as it may deem proper; provided. that the same
are not inconsistent with the laws of the State of New York, the Declaration or these By-Laws.

(b)  The Board shall have the following further duties and powers, which list is
not intended to be exhaustive:

(1) determine and levy monthly Common Charges to cover the cost of
Common Expenses, payable in advance; provided however, that the Board may
increase or reduce the monthly assessments or vote a special assessment in excess
of that amount to meet any additional necessary expenses or reduction in
Common Expenses from those previously determined by the Board, but said
increase, reduction or special assessment can only be assessed among the Unit
Owners pro rata according to their respective Common Interests; provided
however, that substantially the same percentage allocation of Common Expenses
shall be used in the future for budget purposes by the Board as is used in the
Budget set forth in the Offering Plan. In any event, no change in the allocation of
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Common Expenses which affect Unsold Units, the Commercial Unit or the
Commercial Unit Owner may be made without the express prior written consent
of the owner of such Unsold Units or Commercial Unit Owner, respectively.

(ii)  collect, use and expend the assessments collected to maintain, care
for and preserve the Premises;

(ili)  make repairs, restore or alter any Units or the Common Elements
after damage or destruction by fire or other casualty or as a result of
condemnation or eminent domain proceedings within the limitations set forth in
these By-Laws;

(iv)  enter into and upon the Units when necessary and with as little
inconvenience to the Unit Owner as possible in connection with the maintenance,
care and preservation of the Premises;

(v) open bank accounts on behalf of the Condominium and shall
designate the signatories on such bank accounts;

(vi) insure and keep insured the Common Elements and Units in
accordance with Article VI of these By-Laws;

(vii) collect delinquent Common Charges and assessments by suit or
otherwise, and shall bring and maintain actions or proceedings to abate nuisances
and to enjoin or seek damages for violations of the house rules or rules and
regulations herein referred to;

(viii) make and adopt by resolution reasonable rules and regulations,
including, without limitation, the right to amend the same from time to time:
provided however, that such rules and regulations and amendments shall be
binding upon the Unit Owners as of their date of adoption by the Board in writing
and the receipt by all Unit Owners of a copy thereof;

(ix) employ and terminate the employment of employees and
independent contractors and shall purchase supplies and equipment, shall enter
into contracts, and generally shall have the powers of managers in connection
with the matters hereinabove set forth;

(x)  bring and defend actions by or against more than one Unit Owner
and pertinent to the operation of the Condominium and to levy special
assessments to pay for the cost of such litigation;

(xi)  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 Unit Owner thereof, offer such Unit for sale or lease or take any other
steps regarding such Unit as shall be deemed proper by the Board;
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(xii) in its discretion, hire a managing agent to perform the duties of the
Board, upon such terms and conditions as the Board may determine;

(xiii) make additions, alterations or improvements to the Common
Elements of the Condominium; provided, that, if the cost of such addition,
alteration or improvement exceeds $50,000 (or $70,000 for any series of
additions, alterations or improvements), the Board shall make such additions,
alterations or improvements only with the approval of Unit Owners holding a
majority of the Common Interests in the aggregate;

(xiv) borrow money on behalf of the Condominium (including, without
limitation, borrowing pursuant to or in accordance with the provisions of Section
339-jj of the Real Property Law) when required in connection with the operation,
care, upkeep and maintenance of the Common Elements; provided, however, that
(i) the consent of at least sixty-six and two-thirds (66%%) percent in Common
Interests of all Unit Owners, obtained at a meeting duly called and held for such
purpose in accordance with the provisions of these By-Laws, shall be required for
the borrowing of any sum in excess of $50,000 and (ii) 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 Unit Owner
of said Unit;

(xv) accumulate reserves for capital replacements, improvements, or for
such other purposes as the Board may in its discretion deem appropriate; provided
however, that so long as the Declarant is in control of the Board, neither the
Working Capital Fund nor the Reserve Fund (as such terms are used in the
Offering Plan) may be used to reduce projected Common Charges unless such use
is authorized by the affirmative vote of a majority of the members of the Board
who are not designated by or affiliated with the Declarant; and

(xvi) collect from Unit Owners, either as part of Common Charges or
Individual Assessments (based upon each Unit Owner’s Common Interest) and
pay the projected amount of real estate taxes assessed against all of the Units prior
to the date such taxes are separately assessed against such Units.

(c) The Board shall be responsible for carrying out the duties imposed upon it
under the Condominium Act, these By-Laws or the Declaration, regardless of whether a Unit is
vacant or occupied by the Unit Owner thereof or a permitted lessee or licensee of such Unit
Owner.

Section 3.10. Executive Committee. The Board may by resolution appoint an
executive committee to consist of three (3) or more members of the Board. At least one (1) of
the members shall be designated by the Declarant so long as the Declarant is entitled by the
Condominium Documents to designate at least (1) member of the Board. Such committee shall
have and may exercise all of the powers of the Board in the management of the business affairs
of the Condominium during the intervals between meetings of the Board, so far as may be
permitted by law, except that the executive committee shall not have power to determine the cash
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requirements, or to fix the Common Charges to be paid or to vary the terms of payment thereof
as fixed by the Board. Vacancies in membership on the executive committee shall be filled by
the Board at a regular or special meeting.

Section 3.11. Admissions Committee. In furtherance of the cooperative purposes and
financial stability of the Condominium, the Board may by resolution create an admissions
committee of two or more persons to interview and consider the qualifications of proposed
transferees of Units; provided, however, that such committee shall have no power or authority
except to recommend to the Board whether or not to exercise the right of the Condominium of
first refusal as described in Section 2 of Article X of these By-Laws. Once such committee has
been created, no exercise of such right of first refusal shall be undertaken unless and until the
admissions committee shall have recommended or approved the same, or until there shall have
been a meeting of the Board to act on an unfavorable report of the admissions committee or any
member thereof. All information received and reports by the admissions committee or any
member of the Board (whether or not an admissions committee has been created) concerning a
proposed transferee, and the deliberations of the committee and the Board thereon shall be
deemed confidential and disclosed to no one except other members of the Board. No members
of the admissions committee or the Board shall be required to explain to any Unit Owner or any
other person the reasons for his determination.

Section 3.12. Other Committees. The Board shall also have the power to appoint such
other committees, as it deems appropriate; provided, however, that the Board may not delegate
decision-making authority to such committees.

Section 3.13. Contracts and Transactions of the Condominium. No contract or other
transaction between the Condominium and any one or more of the members of the Board or any
corporation, firm, association or other entity in which one or more of its members are directors,
officers or shareholders, or are otherwise financially interested, shall be voided or voidable for
such reason alone or by reason alone that such member is present at the meeting of the Board, or
of a committee thereof, which approves such contract or transaction, or that his votes are counted
for such purpose.

Section 3.14. Compensation. No member of the Board, by virtue of his appointment as
such shall receive any salary or other compensation for his services as such unless and until the
same shall have been duly authorized in writing, or by affirmative vote taken at a duly held Unit
Owners’ meeting, by the record holders of at least two-thirds (2/3) of Common Interests.

Section 3.15. Annual Statement. The Board shall furnish to all Unit Owners of record
and their mortgagees and shall present annually (at the annual meeting, but in no event later than
three (3) months after the close of the fiscal year) and when called for by a vote of the Unit
Owners at any special meeting of the Unit Owners, a full and clear statement of the business
conditions and affairs of the Condominium, including a balance sheet and “profit and loss”
statement verified by an independent public accountant and a statement regarding any taxable
income attributable to the Unit Owners.
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Section 3.16. Fidelity Bonds. The Board may require that all officers and employees of
the Condominium handling or responsible for Condominium funds shall furnish adequate fidelity
bonds. The premiums on such bonds, if paid by the Condominium, shall be a Common Expense.

Section 3.17. Managing Agent. The Board may employ for the Condominium a
managing agent under a term contract or otherwise at a compensation established by the Board,
to perform such duties and services as the Board shall authorize, including, but not limited to all
of the delegable duties of the Board as described in this Article.

Section 3.18. Re-evaluation of Tax Assessments. The Board shall not be entitled nor
shall it undertake to apply for a review of real estate taxes with respect to any part of the
Premises unless designated to do so by one or more Unit Owners as their representative in any
such action and the Board expressly accepts such designation. In the event that the Board
undertakes such application in accordance with this Section, the Unit Owners on whose behalf
such application is made shall indemnify and hold harmless the Board from any and all costs,
expenses and claims arising from such application.

Section 3.19. Common Expense Allocations. Common Expenses shall be allocated
among Unit Owners in accordance with their Common Interests, but may be specially allocated
based on special or exclusive use or availability or exclusive control of Common Elements by a
particular Unit Owner. The Board shall not alter the percentage allocation of specific categories
of Common Expenses between and among the Unit Owners as set forth in the initial budget for
the Condominium contained in the Offering Plan (or as otherwise provided for in the Offering
Plan), without (a) substantial and reasonable basis therefore and, (b) if such alteration affects the
Declarant as to any Unsold Unit, the consent of Unit Owner or Unit Owners thereby affected.
Any dispute arising with respect to any re-allocation of Common Expenses shall be resolved by
arbitration pursuant to Article 15 of these By-Laws.

ARTICLE 4

Officers

Section 4.1. Election and Removal. The Board at its first meeting after these By-
Laws become effective, and at each annual meeting, shall elect by a plurality vote, a president
and one or more vice-presidents, a secretary and a treasurer, and may also at any time appoint or
elect one or more assistant secretaries or assistant treasurers and accord to such assistant officers
such powers as the Board deems proper. Any person otherwise qualified may hold any two
offices, except the offices of president and secretary. Each of the officers shall serve until the
next annual meeting of the Board and until the election or appointment of his respective
successor; but any officer may be removed from office at any time by a vote of the majority of
the incumbent Board taken at any meeting of the Board; provided, that any officer elected or
designated by the Initial Board may only be removed by the Declarant or by the Board after the
first annual meeting of the Board.
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Section 4.2. Qualification and Vacancies.

(a) The president shall be a member of the Board, but none of the other
officers need be a member of the Board.

(b) Vacancies occutring in any office may be filled by the Initial Board or the
Board, as the case may be, at any time, upon affirmative vote taken at any meeting, by a majority
of the then incumbent members of the Initial Board or the Board, as the case may be. An officer
who was a Unit Owner, or Principal thereof, at the date of his election and who ceases to be a
Unit Owner or a Principal thereof, shall be deemed to have tendered his resignation as an officer
to the Board, which resignation shall be effective as of the date that he ceases to be a Unit Owner
or a Principal thereof.

Section 4.3. President. The president shall be the chief executive officer of the
Condominium. He shall preside at all meetings of the Unit Owners and of the Board. He shall
have all of the general powers and duties which are incident to the office of President of a stock
corporation organized under the Business Corporation Law of the State of New York, including
but not limited to the power to appoint committees from among the members of the Board from
time to time as he may in his discretion decide is appropriate to assist in the conduct of the
affairs of the Condominium.

Section 4.4. Vice-President. The vice-president shall take the place of the president
and perform his duties whenever the president shall be absent or unable to act. If neither the
president nor the vice-president is able to act, the Board shall appoint some other member of the
Board to act in the place of the president, on an interim basis. The vice-president shall also
perform such other duties as shall from time to time be imposed upon him by the Board or by the
president.

Section 4.5. Secretary. The secretary shall keep the minutes and other appropriate
record of all meetings of the Unit Owners and of the Board. The secretary shall have charge of
such books and papers as the Board may direct and he shall, in general, perform all the duties
incident to the office of secretary of a stock corporation organized under the Business
Corporation Law of the State of New York.

Section 4.6. Treasurer. The treasurer shall have the responsibility for Condominium
funds and securities and shall be responsible for keeping full and accurate financial records and
books of account showing all receipts and disbursements, and for the preparation of all required
financial data. He shall be responsible for the deposit of all monies and other valuable effects in
the name of the Board, or the managing agent, in such depositories as may from time to time be
designated by the Board, and he shall, in general, perform all the duties incident to the office of
the treasurer of a stock corporation organized under the Business Corporation Law of the State of
New York.

Section 4.7. Agreements, Contracts, Deeds, Checks, Etc. All agreements, contracts,
deeds, leases, checks and other instruments of the Condominium shall be executed by any two
(2) of the following officers of the Condominium: president, vice-president, secretary or
treasurer.

12
RE\17735\0070\4005382v1



Section 4.8. Salaries. No salary or other compensation for services shall be paid to
any officer of the Condominium for services rendered as such officer unless and until the same
shall have been authorized in writing by, or by affirmative vote taken at a meeting of Unit
Owners called for that purpose.

ARTICLE 5

Liability and Indemnification
of Unit Owners, Managers and Officers

Section 5.1. Liability of Members of the Board and Unit Owners. Any contract,
agreement or commitment made by the Board shall state that it is made by the Board as agent for
the Unit Owners as a group only and that no member of the Board or individual Unit Owner shall
be personally liable under such contract, agreement or commitment. The Unit Owners shall be
jointly and not severally liable under such contract, agreement or commitment; the liability of
each Unit Owner shall be limited to such proportion of the total liability thereunder as his or her
Common Interests bears to the aggregate Common Interests of all Unit Owners. The Board shall
have no liability to the Unit Owners in the management, supervision or operation of the
Condominium except for acts or omissions resulting from willful misconduct, gross negligence
or bad faith. The Unit Owners shall jointly and severally indemnify all members of the Board
against any liabilities or claims arising from acts taken by a member of the Board in the scope
and in the course of performance of its duties as such member, except acts or omissions resulting
from willful misconduct, gross negligence or bad faith. Such joint and several liability of the
Unit Owners shall be limited as to each Unit Owner to such proportion of the total liability
thereunder as such Unit Owner’s Common Interest bears to the aggregate Common Interests of
all Unit Owners.

Section 5.2. In Actions by or in the Right of the Condominium. Any person made a
party to an action by or in the right of the Condominium to procure a judgment in its favor by
reason of the fact that he or his representative is or was a member of the Board or officer of the
Condominium, shall be indemnified by the Condominium against the reasonable expenses,
including attorneys’ fees, actually and necessarily incurred by him, in connection with the
defense of such action, or in connection with an appeal therein, except with respect to matters as
to which such member or officer is adjudged to have been liable to the Condominium and except
with respect to those amounts and expenses referred to in Paragraph (b) of Section 722 of the
Business Corporation Law as if the provisions of such statute otherwise applied to the acts of
officers of the Condominium and members of the Board.

Section 5.3. In Other Actions or Proceedings. Any person made a party to an action
or proceeding other than one by or in the right of the Condominium to procure a judgment in its
favor, whether civil or criminal, brought to impose a liability or penalty on such person for an act
alleged to have been committed by such persons, or their representatives, as a member of the
Board or officer of the Condominium, shall be indemnified by the Condominium against
judgment, fines, amounts paid in settlement and reasonable expenses, including attorneys’ fees,
actually and necessarily incurred as a result of such action or proceeding, or any appeal therein,
if such member or officer acted in good faith, for a purpose which he reasonably believed to be
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in the best interest of the Condominium and, in criminal actions or proceedings, in addition, had
no reasonable cause to believe that his conduct was unlawful.

Section 5.4. Presumption of Good Faith. The termination of any such civil or
criminal action or proceeding by judgment, settlement, conviction or upon a plea of nolo
contendere, or its equivalent, shall not in itself create a presumption that any such member or
officer did not act in good faith for a purpose which he reasonably believed to be in the best
interest of the Condominium or that he had reasonable cause to believe that his conduct was
unlawful.

Section 5.5. Payment. Expenses incurred in defending a civil or criminal action or
proceeding may be paid by the Condominium in advance of the final disposition of such action
or proceeding, if authorized by the Board, under Paragraph (b) of Section 724 of the Business
Corporation Law as if the provisions of such statute otherwise applied to the acts of officers of
the Condominium and members of the Board.

Section 5.6. Maximum Indemnification. Notwithstanding anything herein contained,
it is intended that the members of the Board and Officers of the Condominium shall be entitled to
indemnification to the maximum extent allowed by law.

ARTICLE 6

Insurance

Section 6.1. Required Coverage and Amounts. The Board shall obtain and maintain,
to the extent obtainable, the following policies of insurance:

Fire Insurance. Fire insurance with extended coverage insuring the Building
(including all of the Units and fixtures initially installed therein by the Owner, Unit Owners, and
Declarant, but not including furniture, furnishings or other personal property supplied or installed
by any tenant of any Unit Owner), together with all service machinery contained therein and
covering the interests of the Condominium, the Board, and all Unit Owners, as their respective
interests may appear. The amount of such coverage shall be in an amount equal to the agreed
upon replacement value of the Building or such other amount as is adequate to prevent the
Condominium from becoming a co-insurer in the event of casualty loss (exclusive of the cost of
excavation and foundations), without deduction for depreciation.

(1) Each of such policies shall contain a New York standard
mortgagee clause in favor of each mortgagee of a Unit (the identity of which the
Board has received actual written notice) which shall provide that the proceeds
from claims for loss, if any, shall be payable to such mortgagee as its interests
may appear, subject, however, to the loss payment provisions in favor of the
Board. The cost of all such insurance shall be paid by the Board and shall
constitute a Common Expense.

(i)  All policies of physical damage insurance shall contain waivers of
subrogation, of any reduction of pro rata liability of the insurer as a result of any
insurance carried by Unit Owners, or the invalidity arising from any acts of the
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insured or any Unit Owners, and shall provide that such policies may not be
canceled or substantially modified without at least twenty (20) days prior written
notice to all of the insured, including all mortgagees of Units (the identity of
which the Board has received actual notice).

(iii)  The amount of fire insurance to be maintained on the Building
until the first meeting of the Board following the first annual meeting of the Unit
Owners shall be in the amount of at least $6,200.000 or replacement cost,
whichever is greater.

Other Coverage. The Board shall also obtain and maintain to the extent
obtainable: (i) fidelity insurance, and directors’ and officers’ liability insurance, or its
equivalent, covering all employees or agents of the Condominium who handle Condominium
funds; (ii) workmen’s compensation insurance; and (iii) in order to limit the liability of Unit
Owners for personal injury and tort, public liability insurance covering each member of the
Board and each Unit Owner in such limits as the Board may deem proper. The Board shall
review such limits at least once each year. The public liability insurance policy to be maintained
until the first meeting of the Board following the first annual meeting of the Unit Owners, will be
in limits of $1,000,000 covering all claims for bodily injury, property damage arising out of any
one occurrence in the Common Elements or in any Unit and covering cross liability claims of
one insured against another. However, said policy shall not cover the individual liability of a
Unit Owner arising from occurrences within his or her own Unit or in the Common Elements.

Supplemental Coverage. Unit Owners shall not be prohibited from carrying other
insurance for their own benefit provided such policies of the carriers issuing insurance procured
by the Board shall not be affected or diminished by reason of any Unit Owner’s other insurance.

Section 6.2. Repair or Reconstruction After Casualty.

(a) In the event of damage to or destruction of the Premises as a result of fire
or other casualty, the Board shall arrange for the prompt repair and restoration of the Building
containing the Units (including any damaged Units, and any heating, ventilation or air
conditioning fixtures and equipment initially installed therein by the Owner, but not including
any wall, ceiling, or floor decorations or coverings or other furniture, furnishings, fixtures or
equipment installed by any tenants of any Unit Owner), and the Board, 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 available
insurance proceeds shall constitute a Common Expense and the Board may assess all of the Unit
Owners for such deficit as part of the Common Charges.

(b) If seventy-five (75%) percent or more of the Premises is destroyed or
substantially damaged and Unit Owners holding seventy-five (75%) percent or more of the
Common Interests do not duly and promptly resolve to proceed with repair or restoration, the
Premises 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
insurance policies (or if there shall have been a repair or restoration pursuant to paragraph (a) of
this Section 6.2 and the amount of the insurance proceeds shall have exceeded the cost of such
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repair or restoration), then the excess of such insurance proceeds shall be divided by the Board,
among all the Unit Owners in proportion to their respective Common Interests, after first 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.

(c) As used in this Section 6.2, “promptly resolve™ shall mean not more than
sixty (60) days from the date of damage or destruction.

Section 6.3. Prohibited Acts. Under no circumstances shall a Unit Owner permit or
suffer anything to be done or left in his or her Unit or any of the Common Elements which will
increase the insurance rates on his or her Unit or any other Unit or on the Common Elements.

ARTICLE 7

Use of Units

Section 7.1. Permitted Use of the Units. To provide for congenial occupancy of the
Premises and for the protection of the values of the Units, the use of the Premises shall be
restricted to and shall be in accordance with the following provisions:

(a) Units shall be used for any legal residential or home occupation purpose
permitted under the certificate of occupancy zoning classification for the Premises, subject
however, to such further restrictions, if any, as are contained in the Declaration. In addition to
the foregoing, any Unit owned by a Holder of Unsold Units may be used for general and sales
office purposes or as a model Unit.

(b) Unit Owners shall at all times comply with the rules and regulations
promulgated and amended from time to time by the Board. Any rule or regulation may be
rescinded or modified by the affirmative vote of holders of at least seventy-five (75%) percent of
the Common Interests at a meeting duly called for that purpose.

(c) Notwithstanding anything to the contrary set forth herein, no rule or
regulation shall be hereafter promulgated by the Board which would limit the use and occupancy
of any one Unit or otherwise adversely affect less than all of the Units or the Unit Owners of less
than all of the Units without the prior consent of the Unit Owner or Unit Owners so affected.

ARTICLE 8

Alterations, Additions,
Repairs or Improvements

Section 8.1. Alterations, Additions, Repairs or Improvements by the Unit Owners.
No Unit Owner shall make any structural addition, alteration, repair or improvement in or to its
Unit which affects any of the Common Elements or to any other portion of the Premises without
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the prior written consent thereto of the Board, which shall not be unreasonably withheld or
delayed. The Board shall have the obligation to answer any written request by a Unit Owner for
approval of such proposed structural addition, alteration, repair or improvement within thirty
(30) days after such request and submission by the Unit Owner of all documents and/or
information reasonably requested by the Board in connection with such request. Failure by the
Board to so answer within the stipulated time shall constitute consent by the Board to the
proposed addition, alteration, repair or improvement.

Section 8.2. Compliance with Laws. No Unit Owner shall make or permit to be made
any alterations, additions, repairs or improvements except in full and complete compliance with
all applicable laws, rules, codes and regulations of any agency or municipality having
jurisdiction over the matter and after having obtained all required permits and approvals therefor.

Section 8.3. Plans and Specifications. Each Unit Owner who has made alterations,
additions, repairs or improvements in accordance with this Article shall, upon completion of
such changes, furnish to the Board, at no cost or expense to the Board, a complete and accurate
set of “as-built” plans and specifications.

Section 8.4. General Consistency. All repairs, painting or maintenance, whether
made by a Unit Owner or the Board, to the doors, windows or other exterior surface or any
portion of the Premises, including the roof, or to any generally visible portion of the Common
Elements shall be performed in such a manner so as to conform to the general materials, style
and design of the rest of the Premises.

ARTICLE 9

Default

Section 9.1. Events of Default. The following shall constitute events of default
(“Event of Default”) by a Unit Owner:

(a) Any act or omission which violates any provision of these By-Laws;
(b)  Any act or omission which violates any provision of the Declaration;

(c) Any act or omission which violates any of the Rules and Regulations of
the Condominium;

(d) Failure to timely pay in full any Common Charges, assessment or other
charge duly levied by the Board or its agents. Common Charges are due and payable on the first
day of each and every month. Individual Expense Charges and Special Assessments are due and
payable on demand. In the event a Unit Owner does not pay the full amount of any Common
Charges, assessment or other charge required to be paid by such Unit Owner within ten (10) days
of its due date, said sum shall bear interest at the annual rate of fifteen (15%) percent from its
due date; and
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(e) The violation of any rule or regulation adopted by the Board, or the breach
of any By-Laws contained herein, or the breach of any provision of the Declaration, shall give
the Board the right, in addition to any other right set forth in these By-Laws: (i) upon reasonable
notice to the Unit Owner, to enter the Unit in which, or as to which, such violation or breach
exists and to summarily abate and remove, at the expense of the defaulting Unit Owner, any
structure, thing or condition that may exist therein contrary to the intent and meaning of the
provisions hereof (provided, however, that no prior notice shall be required in the event the
Board shall determine that action is immediately necessary for the preservation or safety of the
Premises, for the safety of tenants or occupants of any portion of the Condominium or other
persons, or to avoid the suspension of any necessary service to the Condominium); or (ii) to
enjoin, abate or remedy by appropriate legal proceedings, either at law or in equity, the
continuance of any such breach or to seek specific performance by the defaulting Unit Owner;
provided however, in no event shall the Board be required to post a bond or other form of
collateral security as a condition for the issuance or maintenance of any form of injunctive relief.

Section 9.2. Foreclosure of Lien. If a Unit Owner shall fail to cure any Event of
Default within fifteen (15) days following notice of default, in addition to all other rights and
remedies and may be available to it at law or in equity, the Board may foreclose its lien against
the Unit, in the same manner as the foreclosure of a mortgage. A Unit Owner shall be liable for
the Condominium’s reasonable costs and expenses attributable thereto, including without
limitation, attorneys’ fees and expenses incurred by it incident to the collection or enforcement
of such lien, enforcement of such other rights or remedies as the Board may undertake or
incurred by it in the defense of any claim or cross-claim brought by a Unit Owner.

ARTICLE 10

Selling, Leasing and Mortgaging Units

Section 10.1. Outstanding Charges. Any Unit may be sold and conveyed or leased by
the Unit Owner thereof in whole or in part, free of any restrictions except as herein otherwise set
forth. No Unit Owner shall convey, mortgage, pledge, hypothecate, sell or lease its Unit unless
(i) such Unit Owner gives reasonable notice of such sale, lease, mortgage or pledge to the Board,
and (i) such Unit Owner is not in default of his or its obligations to the Condominium,
including, without limitation, the obligation to pay Common Charges, individual Expense
Charges, Special Assessments, and other charges as may be assessed and outstanding against
such Unit; provided, that such unpaid charges may be paid by good bank or certified check out of
the proceeds from the sale of a Unit. Any sale, lease, mortgage or other transfer of a Unit must
include the Unit Owner’s appurtenant interest in the Common Elements.

Section 10.2. Right of First Refusal.

(a) Any Unit Owner who receives a bona fide offer (hereinafter called an
“Qutside Offer”) for the sale or lease of his or her Unit which he or she intends to accept shall
give written notice to the Board of such offer and of such intention, the name and address of the
proposed purchaser, the terms of the proposed transaction, a true and complete copy of the
proposed contract of sale or lease and such other information as the Board may reasonably
require, and shall offer to sell (or lease, as applicable) such Unit to the Board, or its designee,
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corporate or otherwise on behalf of all of the other Unit Owners, on the same terms and
conditions as contained in such Outside Offer. The giving of such notice shall constitute a
warranty and representation by the Unit Owner who has received such Outside Offer to the
Board on behalf of the other Unit Owners, that such Unit Owner believes the Outside Offer to be
bona fide in all respects. Within fourteen (14) days after receipt of such notice, the Board may
elect, by notice to such Unit Owner (i) to purchase (or lease, as applicable) such Unit (or cause
the same to be purchased (or leased) by its designee) on behalf of all other Owners, on the same
terms and conditions as contained in the Outside Offer and as stated in the notice from the
offering Unit Owner, or (ii) to produce a purchaser (or lessee) who will purchase (or lease) such
Unit on the same terms and conditions as contained in the Outside Offer and as stated in the
notice from the offering Unit Owner.

(b) In the event the Board shall elect to purchase (or lease, as applicable) such
Unit or to cause the same to be purchased (or leased) by its designee, the Board shall so notify
the offering Unit Owner within fourteen (14) days of its receipt of notice of an Outside Offer.
Title shall close at the office of the attorneys for the Condominium in accordance with the terms
of the offer not less than forty-five (45) days after the giving of notice by the Board of its
election to accept such offer. At the closing, the Unit Owner shall convey (or lease) the Unit to
the Board or to its designee, on behalf of all other Unit Owners, by deed in the form required by
Section 339-0 of the Real Property Law of the State of New York, with all transfer stamps
affixed (or by lease in the form provided with the Outside Offer), and shall pay all other taxes
arising out of such sale or lease. Real estate taxes and Common Charges shall be apportioned
between the conveying Unit Owner and the Board, or its designee, as of the closing date.

(c) In the event the Board or its designee shall fail, neglect or refuse to accept
such offer or to produce a purchaser within fourteen (14) days as aforesaid or fails to act within
said 14-day period, the conveying Unit Owner shall be free to sell such Unit within one hundred
eighty (180) days after the expiration of said 14-day period.

(d)  The provisions of this Section shall apply to the acquisition or sale of a
majority of stock in a corporation or interests in another form of entity that owns a Unit.

(e) The provisions of this Section shall not apply to a Permitted Mortgagee or
to any Unit acquired by a mortgagee of Declarant.

Section 10.3. Mortgaging Units.

(a) No Unit Owner, except Declarant, shall mortgage or otherwise encumber
his or her Unit except by a mortgage loan granted by a lender, the identity and address of which
the Board is given actual notice (such mortgagee being referred to as a “Permitted Mortgagee™).

(b) At the specific prior request, in writing, of a Permitted Mortgagee of a
Unit, the Board shall notify such Permitted Mortgagee (and any mortgagee of a Unit held by
Declarant) of any (i) default in the payment of common charges or assessments by the Unit
Owner of such Unit or (ii) any proposed amendment to the Declaration or these By-Laws;
provided, however, that neither the Condominium, any Unit Owners nor any agent of the
Condominium shall be in any way liable to a Unit Owner or Permitted Mortgagee or any third
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party for the failure, neglect or refusal to give such notice or to give the same in a timely or
accurate manner.

Section 10.4. Gifts, Etc. Any Unit Owner may convey or transfer its Unit by gift or
devise his Unit by will or pass the same by intestacy, subject to the provisions of the Declaration,
these By-Laws and applicable law.

Section 10.5. Waiver of Partition Rights. All of the Unit Owners waive all rights they
have or may have or hereafter acquire, jointly or severally, to cause partition as to any portion of
the Common Elements, or as to any Unit acquired by the Board, except as otherwise expressly
set forth in these By-Laws.

Section 10.6. Sale of Occupied Unit. In the event that a Unit which is occupied by a
rental tenant is sold, the purchaser shall give prompt written notice of the change in ownership of
the Unit to such rental tenant and to the Board, which will retain and make available such
information.

Section 10.7. Notices. For purposes of this Article 10 (and any other provision of these
By-Laws), all notices which are required to be given or may be given to the Board of Managers
shall be delivered to it in care of the then-managing agent of the Condominium.

ARTICLE 11

Condemnation

Section 11.1. Distribution of Premises. In the event that all or part of the Common
Elements are taken in condemnation or eminent domain proceedings, the award from such
proceedings shall be paid to the Board, to be distributed to the Unit Owners in proportion to their
respective Common Interests.

Section 11.2. Allocation of Award. In such eminent domain or condemnation
proceeding, the Board shall request that the award set forth the amount allocated to each Unit
and to the Common Elements. In the event that the award does not set forth such allocation, then
the question of such allocation shall be submitted to arbitration in the City of New York, to be
conducted in accordance with the commercial arbitration rules of the State of New York unless
all of the Unit Owners affected shall agree in writing otherwise.

ARTICLE 12

Amendment

Section 12.1. Amendment of the By-Laws. These By-Laws may be altered,
amended or added to at any duly-called Unit Owners’ meeting; provided that (i) the notice of the
meeting shall contain a full statement of the proposed amendment; (ii) the amendment shall be
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approved by Unit Owners of Units representing at least sixty-six and two-thirds (66%:%) percent
of the Common Interests; and (iii) said amendment shall be set forth in a duly-recorded
amendment to the Declaration; provided further, however, that no amendment may affect or
impair the rights of Declarant, or the validity or priority of the interest of any Unit Owner or any
Permitted Mortgagee affecting any Unit or any portion thereof without the express written
consent of Declarant or mortgage holder, whichever is affected by such amendment, except as
otherwise expressly permitted under these By-Laws.

Section 12.2. Restrictions on Amendments.

(a) The following provisions of these By-Laws may not be amended without
the consent in writing of the Declarant so long as the Declarant shall own any Unit:

(1) Paragraph (b) of Section 3.2 to the extent that the Declarant is
authorized to appoint members to the Board, which members need not be Unit
Owners;

(i)  Section 3.9 to the extent that the Declarant shall be represented on
the Executive Committee or any other committee created by the Board so long as
it owns any Unit;

(ii1))  Section 3.19;
(iv)  Any part of this Article 12; and
(v) Any part of Article 14.

(b) Notwithstanding anything to the contrary herein contained, no provisions
of these By-Laws may be amended or construed so as to limit or otherwise adversely affect the
rights and privileges of the Declarant as set forth in the Declaration, these By-Laws or applicable
law without the consent of the Declarant.

(c) In addition to, and not in limitation of the foregoing, the provisions of
Article 7 of these By-Laws shall not be amended except upon the unanimous affirmative vote of
all Unit Owners present at a Unit Owners’ meeting duly-called for such purpose.

(d) Notwithstanding anything to the contrary set forth in the Declaration or
these By-Laws, the provisions of the Declaration and the By-Laws relating to the Common
Interest of each Unit Owner may not be amended without the prior written consent of every Unit
Owner affected by such amendment. The allocation of relative percentages of operating
expenses among the Unit Owners for purposes of determining Common Charges may not be
changed without the prior written consent of the Unit Owners affected by such change.

(e) So long as Declarant holds title to Units representing more than 50% of
the total Common Interests, these By-Laws shall not be amended without the prior written
consent of the holder of the mortgage affecting Declarant’s Units.
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() Any amendment of these By-Laws which have been duly authorized in
accordance with the foregoing provisions shall be executed by a duly-authorized officer of the
Condominium on behalf of the Board on behalf of all of the Unit Owners.

ARTICLE 13

Termination of the Condominium

Section 13.1. Procedure for Termination. After the Declaration has been recorded.
the Condominium may be terminated and the Premises shall be withdrawn from the provisions of
the Act upon the affirmative vote of a majority of the number of Unit Owners (with the consent
of all Permitted Mortgagees as to mortgages, if any, affecting such Units). The Declarant or its
nominee shall not vote for withdrawal unless Unit Owners of at least 80% of the Common
Interests, exclusive of the Declarant, vote for withdrawal, in which event the Declarant may or
may not vote for withdrawal, in its sole discretion.

ARTICLE 14

Special Rights of Declarant

Section 14.1. Description of Special Rights. Notwithstanding any other provision of
these By-Laws, the Declarant and its designated successors and assigns, shall have the following
special rights and benefits:

(a) Neither the Declarant nor any successor to or designee of Declarant (or
such designee’s successor or designee) shall be required to seek nor obtain consent of the Board
to any additions, alterations, repairs or improvements to any Unit owned by them; provided, that
neither Declarant nor any other person shall make any such changes except in full compliance
with all applicable laws, rules and regulations of municipal agencies having jurisdiction.

(b) The Declarant shall have the right to freely and without notice to or
consent of the Board and without charge, expense or restriction, sell, lease, license, mortgage or
otherwise transfer and convey title or other rights in and to any Unit owned by it or its designee
(or such designee’s successor or designee). Without limiting the generality of the foregoing,
Declarant shall not be subject to the right of first refusal described in Section 10.2 of these By-
Laws.

(c) The Declarant shall have the right to exercise voting control of the Board
until such time as the aggregate Common Interests appurtenant to all Unsold Units constitute less
than 25% of the aggregate Common Interests in the Condominium (the period from the Initial
Closing until such time being referred to as the “Declarant Control Period”). An Owners’
meeting will be held to elect a new Board within 30 days after the end of the Declarant Control
Period. In addition, so long as there are any Unsold Units, but in no event longer than five years
after the Initial Closing (such period being referred to as the “Veto Period”), the Board may not
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take any of the following actions without the prior written consent of the Declarant (which may
be given or withheld in its sole discretion):

(1) make, permit, or consent to any addition, alteration, improvement
or change in or to the Limited Common Elements, Common Elements or any
Unit;

(11) assess any Common Charges for the creation of, addition to or
replacement of all or part of a reserve, contingency or surplus fund;

(iii)  enter into any service or maintenance contract;
(iv)  borrow money on behalf of the Condominium or Unit Owners;
V) exercise a right of first refusal to purchase a Unit;

(vi)  increase or decrease the number, or change the type of employees
of the Condominium or the Board from those set forth in the “Footnotes to
Schedule B” of the Offering Plan; or

(vii) change or increase or decrease the services or operating expenses
as set forth in the “Notes to Schedule B” of the Offering Plan, except as required
to reflect normal annual increases in operating expenses; provided however, that
the Declarant will not exercise such veto power over expenses required in order to
(A) comply with applicable laws or regulations, (B) remedy any notice of
violation, (C) remedy any work order by an insurer or (D) correct a condition of
the Common Elements which presents an imminent risk to the health or safety of
the occupants of the Premises.

(d) If at any time during the Veto Period, the Board proposes to take on behalf
of the Condominium any action enumerated in the previous paragraph, then the following shall

apply:

(1) No meeting of the Board at which such action is discussed or voted
upon shall be valid for any purpose unless Declarant shall have been given at least
15 days’ prior written notice of such meeting which specifies with particularity
said matters to be discussed or voted upon at such meeting; and

(i)  No action taken by the Board at a meeting called in accordance
with the notice requirement described in subparagraph “(i)” may be implemented,
except in the case of an emergency, for 15 days following the date of the meeting
at which the Board shall have taken such action.

(e) So long as the Declarant (or its designees, or such designee’s successor or
designee) owns any Units, it shall be entitled to designate at least one member of the Board.
Except as expressly provided otherwise, the rights described in this Section are not intended to
restrict the voting rights of the Declarant in its capacity as a Unit Owner.
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(H A meeting of the Unit Owners shall be held within approximately thirty
(30) days following expiration of the Control Period to elect new Board members unrelated to
the Declarant by blood or business affiliation, such that persons related to the Declarant by blood
or business affiliation, if any, no longer constitute a majority of the Board. Nothing contained in
these By-Laws prohibit the Declarant from participating in such election, so long as the
foregoing result obtains.

(g) No Unit Owner shall seek to obtain a required permit or otherwise
undertake or perform, and the Board shall have the right to prohibit, any alterations to a Unit
prior to Declarant having obtained a final certificate of occupancy for the Building. The Board
will execute any and all documentation required by the Declarant in connection with (i)
obtaining an updated certificate of occupancy for the Building or any alteration or the
amendment of the certificate of occupancy of the Building to provide that any space included in
such Units may be used for residential or other lawful purposes. Declarant shall be irrevocably
appointed attorney-in-fact, with right and power of substitution (which appointment shall be
coupled with an interest), of the Board to execute any instrument, and to take any other action,
which may be necessary to effectuate any of the foregoing. The exercise of such power of
attorney shall be wholly within the discretion of the Declarant.

(h) The Board is required to execute any and all documentation required by
the Declarant in connection with any sale, lease, mortgage or alteration of the Units or the
amendment of the certificate of occupancy of the Building by the Declarant. Declarant shall be
irrevocably appointed attorney-in-fact, with right and power of substitution (which appointment
shall be coupled with an interest), of the Board to execute any instrument, and to take any other
action, which may be necessary to effectuate any of the foregoing. The exercise of such power
of attorney shall be wholly within the discretion of the Declarant.

(1) No action, decision or determination of the Board which has the effect of
violating any of Declarant’s rights or obligations with respect to its rental tenants, shall be
binding upon the Declarant or such tenants.

() No member of the Board who has been designated or appointed by the
Declarant may be removed from such position except by the Declarant. In the event that any
member of the Board who was designated or appointed by the Declarant dies, resigns or is
removed as such member, may be replaced exclusively by the Declarant.

(k) Any rights of Declarant under these By-Laws may be assigned or
otherwise transferred by Declarant, provided such assignment or other transfer shall be in
writing.

ARTICLE 15

Arbitration

Section 15.1. Procedure. Any matter required or permitted to be determined by
arbitration pursuant to the terms of Condominium Documents shall be submitted for resolution
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by a single arbitrator in a proceeding held in the City of New York in accordance with the then
existing rules of the American Arbitration Association or any successor organization thereto. In
the event that the American Arbitration Association shall not then be in existence and has no
successor organization, any such arbitration shall be held in the City of New York before one (1)
arbitrator appointed, upon the application of any party, by a Justice of the highest court of
appellate jurisdiction then located in the City of New York. The decision of the arbitrator so
chosen shall be given within ten (10) days after selection or appointment. Any arbitrator
appointed or selected in connection with any arbitration to be conducted hereunder shall be a
member of a law firm having at least five (5) members whose principal office is located in the
City of New York.

Section 15.2. Variation by Agreement. The parties to any dispute required or
permitted to be resolved by arbitration pursuant to the terms of the Condominium Documents
may, by written agreement, vary any of the terms of Section 10.1 hereof with respect to the
arbitration of such dispute or may agree to resolve their dispute in any manner, including,
without limitation, the manner set forth in Section 3031 of the New York Civil Practice Law and
Rules and known as “New York Simplified Procedure for Court Determination of Disputes.”

Section 15.3. Binding Effect. The decision in any arbitration conducted pursuant to the
terms of Section 15.1 and 15.2 hereof shall be binding upon all of the parties thereto and may be
entered in any court of appropriate jurisdiction.

Section 15.4. Costs and Expenses.

(a) The fees, costs and expenses of the arbitrator shall be borne by the losing
party in the arbitration or, if the position of neither party to the dispute shall be substantially
upheld by the arbitrator, such fees, costs and expenses shall be borne equally by the disputants.
Each disputant shall also bear the fees and expenses of disputant’s counsel and expert witnesses.

(b)  All costs and expenses paid or incurred by the Condominium Board in
connection with any arbitration held hereunder, including without limitation, the fees and
expenses of counsel and expert witnesses, shall constitute Common Expenses, to be borne by all
Unit Owners, if such arbitration relates to the Units, generally, or to the General Common
Elements or the Limited Common Elements.

ARTICLE 16

Definitions

The following terms as used and not otherwise defined in these By-Laws shall
have the following meanings. Other capitalized terms used and not otherwise defined in these
By-Laws shall have the same meanings as in the Declaration.

“Act” means the New York Condominium Act, contained in Article 9-B of the

Real Property Law of the State of New York, as the same may from time to time be amended.
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“Any specified percentage of Unit Owners™ means such percentage in Common
Interests in the aggregate.

“Board” means that governing body for the Condominium charged with
administering and managing the Condominium as described in the By-Laws, as the same may be
constituted from time to time.

“Closing Date” or “Closing” means the first date upon which title to a Unit is
conveyed to a purchaser under the Offering Plan.

“Common Charges” means each Unit Owner’s proportionate share of the
Common Expenses assessed and payable in accordance with the Declaration and these By-Laws.

“Common Elements” means and includes the Land and that portion of the
Building not incorporated in the description of any of the Units.

“Common Expenses” means and includes: expenses of operation of the
Condominium and all sums designated as common expenses by or pursuant to the provisions of
the Act, the Declaration or the By-Laws.

“Common Interest” means the percentage undivided interest in fee simple
absolute in the Common Elements appertaining to each Unit, as expressed in the Declaration.

“Common Profits” means the excess of all receipts of Common Charges over
Common Expenses.

“Condominium” means The 435 W. 19th Street Condominium.

“Declarant” shall have the meaning set forth in Article I, Section 1 of these By-
Laws and shall include successors, assigns and designees of the Declarant, as well as such
designee’s successor or designee.

“Declaration’” means the instrument by which the Premises are submitted to the
provisions of the Act as from time to time the same may be amended.

“Department” or “Department of Law” means the Department of Law of the State
of New York, Real Estate Finance Bureau.

“Majority of Unit Owners” means Unit Owners owning Units representing., in the
aggregate, more than fifty (50%) percent in Common Interests.

“Offering Plan” or “Plan” means that certain offering plan filed with the
Department on or about , 20202, of which the Declarant is the Sponsor, as the same may
from time to time be duly amended, pursuant to which interests in the Condominium have been
offered for sale to the public.

2 Insert date of OP
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“Permitted Mortgagee™ means a lender with respect to a Unit which has given
requisite notice to the Board as provided in Section 10.3(a) of these By-laws.

“Person” means a natural person, corporation, partnership, association, trustee or
other legal entity.

“Premises” means and includes the land described in Schedule A annexed to the
Declaration, together with the Building and all other improvements thereon, owned in fee simple
absolute.

“Principal” means any officer, director or shareholder of a corporation, partner of
a partnership or member of a limited liability company.

“Unit” means a portion of the Premises, including appurtenant Common Interest,
defined as a “Unit” in the Declaration.

“Unit Owner” or “Owner” means the person or persons or record owning a Unit
in fee simple absolute, including the Declarant as to any Unsold Units, unless specifically
excluded.

“Unsold Unit” means any Unit which has not been sold and conveyed by
Declarant to a purchaser under the Offering Plan.

ARTICLE 17

Miscellaneous

Section 17.1. Severability. Should any of the covenants, terms or provisions herein
imposed be voided or be or become unenforceable at law or in equity the remaining provisions of
these By-Laws shall, nevertheless, be and remain in full force and effect.

Section 17.2. Examination of Books and Records. Every Unit Owner or his
representative shall be entitled to examine the books and records of the Condominium on
reasonable prior notice to the Board at a time (during normal business hours) and place
designated by the Board or its agent.

Section 17.3. Construction. Wherever the masculine singular of the pronoun is used in
these By-Laws, it shall be construed to mean the masculine, feminine or neuter, singular or
plural, wherever the context so requires.

Section 17.4. Compliance with Article 9-B. The By-Laws are set forth to comply with
the requirements of Article 9-B of the Real Property Law of the State of New York. In the event
that any of these By-Laws conflict with the provisions of said statute or any of the provisions of
the Declaration, the provisions of such statute or of the Declaration, as the case may be, shall
control.
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Section 17.5. Rules and Regulations. The Board shall have the authority to adopt,
modify, and amend or revoke from time to time Rules and Regulations appropriate or useful to
the proper operation of the Condominium. Such Rules and Regulations shall be adopted in
writing and are incorporated by reference in these By-Laws, and shall be binding upon all of the
Unit Owners, as well as all other persons using the Premises, upon delivery of a written copy
thereof to each Unit Owner by personal delivery or ordinary mail, in either event made to the
Unit, unless otherwise specified in such Rules and Regulations.
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RULES AND REGULATIONS
OF
THE 435 W. 19TH STREET CONDOMINIUM

The Rules and Regulations govern the use of the Units and Common Elements
and may be amended from time to time by the Board in accordance with the By-Laws.
However, no amendment of the Rules and Regulations shall be applicable to unless agreed to by
such respective Unit Owner.

(1)  No “For Sale”, “For Rent” or “For Lease” signs or other window displays
or advertising shall be maintained or permitted in any Unit or adjoining Common Elements, nor
shall any Unit be rented for transient, hotel or motel purposes. Notwithstanding the foregoing,
Declarant shall have the right to place “For Sale”, “For Rent”, “For Lease” or similar signs on or
in the vicinity of the Building.

(2) Except as otherwise provided, no portion of the exterior of any Unit, or the
windows or doors thereof, or any portions of the Common Elements shall be painted or
decorated by any Unit Owner in any manner without prior written consent of the Board or except
as provided in the By-Laws.

(3) No personal articles (including, but not limited to, garbage cans, bottles or
mats) and no bicycles, barbecues, artwork, equipment or doormats shall be placed or stored in
Common Elements or Limited Common Elements. No Unit Owner shall change or alter in any
way the design, layout, color scheme or furnishings in entrances, hallways, stairways or other
Common Elements or Limited Common Elements.

4) The Board or its agent shall retain a passkey security code or the like to
each Unit. No Unit Owner shall change any lock, security code or the like on any door leading
into his or her Unit without supplying a new passkey, security code or the like, to the Managing
Agent immediately after the lock, security code or the like, is changed. If a Unit Owner fails to
provide the Board or its agent with all means necessary to gain entrance to such Unit Owner’s
Unit promptly after such Unit Owner moves into his or her Unit, or changes a lock, security code
or the like, then Declarant shall be deemed released from any obligation it may have, if any, for
correcting defects in or making repairs to such Unit. If Declarant or the Board or its agent must
gain access to a Unit for emergency purposes and a Unit Owner has not furnished a key, security
code or the like to the Board or its agent as provided in this paragraph, then the affected a Unit
Owner shall be liable and responsible for any damage to the Building, including without
limitation, other Units, Common Elements or such Unit, caused by Declarant or the Board or its
agent in gaining access to such Unit. Furthermore, if the Unit Owner is not personally present to
open and permit an entry to his or her Unit at any time when an entry therein is necessary or
permissible under the Rules and Regulations or under the By-Laws, and has not furnished a key,
security code or the like to the Board or its agent, then the Board or its agent (but, except in an
emergency, only when specifically authorized by an officer of the Condominium) may forcibly
enter such Unit without liability for damages or trespass by reason thereof (if, during such entry,
reasonable care is given to such Unit Owner’s property). All costs incurred in gaining entry to a
Unit pursuant to this Rule shall be borne by the Unit Owner thereof.
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(5) No Unit Owner shall make or permit any noise or objectionable odor that
will disturb or annoy the occupants of any Units in the Building or do or permit anything to be
done therein which will interfere with the rights, comfort, or convenience of other Unit Owners.

(6)  No Unit Owner shall play upon or suffer to be played upon any musical
instrument, or shall operate or permit to be operated a phonograph, radio, television set, or other
loudspeaker in his or her Unit between midnight and the following 8:00 A.M., if the same shall
disturb or annoy other occupants of the Building, and in no event shall any Unit Owner practice
or suffer to be practiced either vocal or instrumental music between the hours of 10:00 P.M. and
the following 9:00 A.M. No construction, repair work, or other installation involving noise shall
be conducted in any Unit except on weekdays (not including legal holidays) and only between
the hours of 8:00 A.M. and 5:00 P.M., unless such construction or repair work is necessitated by
an emergency.

(7)  Each Unit Owner shall keep his or her Unit in a good state of preservation
and cleanliness and shall not sweep or throw or permit any dirt or other substances to be swept or
thrown therefrom, or from the doors, windows, balcony or terrace of a Unit.

(8) No exterior shades, awnings, window guards, ventilators, fans or air-
conditioning devices shall be used by Unit Owners on or about the Building or Common
Elements without prior written approval of the Board, which approval may be granted or refused
in the sole discretion of the Board, nor shall anything be projected out of any windows without
similar approval.

(9)  No window guards or other window decorations shall be used in or about
any Unit, except as shall have been approved in writing by the Managing Agent, which approval
shall not be unreasonably withheld or delayed. In no event, however, shall any exterior glass
surfaces of any windows at the Property be colored or painted.

(10) No radio or television aerial, microwave dish or any similar apparatus
shall be attached to or hung by a Unit Owner from the exterior of the Building (including any
portion of the roof of the Building) without prior written approval of the Board. Upon request of
any Unit Owner, the Board shall allow the installation of any connection necessary to provide
cable television service to the Units.

(11)  All radio, television, or other electrical equipment of any kind or nature
installed or used in each Unit shall fully comply with all rules, regulations, requirements, or
recommendations of the New York Board of Fire Underwriters and the public authorities having
jurisdiction, and the Unit Owner alone shall be liable for any damage or injury caused by any
radio, television, or other electrical equipment.

(12)  All garbage and refuse from the Building shall be deposited with care in
plastic bags or other suitable receptacles intended for such purpose only at such times and in
such manner as the Board may direct.

(13)  Water closets and other water apparatus in the Building shall not be used
for any purposes other than those for which they were constructed; nor shall any sweepings,
rubbish, rags, paper, ashes, or any other article be thrown into the same. Any damage resulting
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from misuse of any water closet or other apparatus shall be paid for by the Unit Owner causing
such damage.

(14)  Unit Owners shall be permitted to keep animals as pets provided that any
pet does not interfere with the use and enjoyment of the Building by the other Unit Owners. In
no event shall animals be permitted in any of the public portions of the Building unless carried or
on a leash. Each Unit Owner who keeps an animal in the Building shall indemnify the Board
and hold it harmless against any loss of liability of any kind or character whatsoever arising from
or as a result of having an animal in the Building. Notwithstanding the foregoing, the Board
shall have the right to limit the number of animals kept by a Unit Owner or to prohibit any
animal which the Board determines to be interfering with the use and enjoyment of the Building
by the other Unit Owners.

(15) No Unit Owner or any visitor, guest, patient, employee or any client of a
Unit Owner shall be allowed in the heating, electrical or mechanical equipment areas without the
express permission of the Board.

(16) No Unit Owner shall interfere in any manner with any portion of the
heating, electrical, plumbing, mechanical or lighting apparatus which are part of the Common
Elements and not part of the Unit Owner’s Unit. The foregoing prohibition includes, without
limitation, a prohibition against the installation within any of the Units of a clothes washer,
clothes dryer or dishwasher without the prior written consent in each instance of the Board.

(17) No Unit Owner shall use or permit to be brought into the Building any
inflammable oils or fluids such as gasoline, kerosene, naphtha, benzine, or other explosives or
articles deemed extra hazardous to life, limb, or property without in each case obtaining the prior
written consent of the Board.

(18) No Unit shall be used or occupied in such manner as to obstruct or
interfere with the enjoyment of occupants or owners of other Units; nor shall any nuisance or
unlawful activity be committed or permitted to occur in or about any Unit or upon any part of the
Limited Common Elements or Common Elements.

(19) Certain parts of the Common Elements are intended for use for the
purpose of affording pedestrian movement within the Condominium and for providing access to
the Units. No part of the Common Elements shall be obstructed so as to interfere with its use for
the purposes hereinabove recited. No part of the Common Elements shall be used for general
storage purposes, except maintenance storage or where specifically designated as such. Nothing
shall be done on or to the Common Elements in any manner which shall increase the rate of
hazard and liability insurance covering said areas and improvements situated thereon except if a
use of any Unit shall increase the rate hazard and liability insurance for such area and
improvements situated thereon, the Unit Owner shall pay the increase.

(20) No unlawful use shall be made of the Property or any part thereof, and all
valid laws, zoning ordinances and regulations of all governmental bodies having jurisdiction
thereof shall be observed. Violations of laws, orders, rules, regulations or requirements of any
governmental agency having jurisdiction thereof, relating to any portion of the Property, shall be
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eliminated by and at the sole expense of the Unit Owners, or the Board, whichever shall have the
obligation to maintain or repair such portion of the Property.

(21) No Unit Owner or other occupant of the Building shall engage any
employee of the Condominium for any private business without prior written consent of the
Board.

(22) Declarant or its designee (or such designee’s successor or designee), the
agents of the Board, and any authorized contractor or workman may enter any Unit or any part of
the Property at any reasonable hour of the day for any purpose permitted under the terms of the
Offering Plan, the Declaration, By-Laws, or Rules and Regulations of the Condominium.

(23) [Intentionally Omitted]

(24) No clothes, sheets, blankets, laundry, or other articles of any kind shall be
hung or shaken from any doors, windows, open terraces or open balconies, or placed upon the
window sills, of the Building, and no Unit Owner shall sweep or throw, or permit to be swept or
thrown, any dirt, debris or other substance therefrom.

(25) Except as otherwise provided, the sidewalks, entrances, passages, public
halls, elevators, vestibules, corridors and stairways of or appurtenant to the Building shall not be
obstructed or used for any purpose other than ingress to and egress from the Units.

(26) The Board may, from time to time, curtail or relocate any portion of the
areas devoted to storage, recreation, or service purposes of the Building.

(27)  Nothing shall be done or kept in any Unit or in the Common Elements that
will increase the rate of insurance of the Building, or the contents thereof, without the prior
written consent of the Board. No Unit Owner shall permit anything to be done or kept in his or
her Unit or in the public areas that will result in the cancellation of insurance on the Building, or
the contents thereof, or that would be in violation of any law.

(28) The agents of Declarant, the Board or the Board’s agent, and any
contractor or workman authorized by Declarant, the Board or the Board’s agent, may enter any
Unit at any reasonable hour of the day, on at least one day’s prior notice for the purpose of
inspecting such Unit for the presence of any vermin, insects, or other pests and for the purpose of
taking such measures as may be necessary to control or exterminate any such vermin, insects or
other pests; however, such entry, inspection and extermination shall be done in a reasonable
manner so as not to unreasonably interfere with the use of such Unit for these permitted
purposes.

(29) If any key, security code or the like are entrusted by a Unit Owner or by
his or her agent, servant, employee, licensee, or visitor to an employee of Declarant, Building,
the Board, or the Building agent, whether for such Unit Owner’s Unit or an automobile trunk or
other item of personal risk, the acceptance of the key, security code or the like shall be at the sole
risk of such Unit Owner and neither the Declarant, Building, the Board nor the Board’s agent
shall be liable for injury, loss, or damage of any nature whatsoever, directly or indirectly
resulting therefrom or connected therewith.
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(30)  Any consent or approval given under these Rules and Regulations may be
amended at any time by resolution of the Board. Further, any such consent or approval may, in
the discretion of the Board or the Board’s agent, be conditional in nature. All damage to the
Building or Common Elements caused by the moving or carrying of any article therein shall be
paid by the Unit Owner responsible for the presence of such article.

(31) Any damage to the Building or equipment caused by Unit Owners, their
contractors, guests, visitors, clients, patients or employees shall be repaired at the expense of the
said Unit Owners.

(32) Windows shall be washed as provided in this paragraph and the By-Laws.
Unit Owners may clean interior glass window surfaces. All exterior glass windows must be
washed by professional window cleaners in accordance with applicable laws, rules and
regulations at a Unit Owner’s cost and expense. Declarant is not responsible for cleaning
windows and is not liable for any damage resulting from the manner in which the windows are
cleaned.

(33) Each Unit Owner is responsible for maintaining the interior temperature of
his or her Unit at an ambient level relative to the season. The Board, its agents and
representatives, shall have the right to enter any Unit to adjust heating and cooling levels to
ambient levels if the existing Unit temperature threatens to damage any Unit or any Common
Elements or creates an undue load on building mechanical systems.

(34) Complaints regarding the management of the Building and grounds or
regarding the actions of other Unit Owners shall be made in writing to the Board.

(35) Plants, if any, placed by residents on balconies or terraces in the Building
shall be contained in boxes of wood lined with metal or other materials impervious to dampness
and standing on supports at least two inches from the surface, and, if adjoining a wall, at least
three inches from such wall. Suitable weep holes should be provided in the boxes to draw off
water. In special locations, such as a corner abutting a wall, plants may be contained in masonry
or hollow tile walls which will be at least three inches from the wall and flashing, with the floor
of drainage tiles and suitable weep holes at the sides to draw off water. It will be the
responsibility of the Unit Owner to maintain the containers in good condition, and the drainage
tiles and weep holes in operating condition. There shall be no blockage of drainage if there is
one. Unit Owners shall pay the cost of any repairs rendered necessary, or damage caused, by
such plants. The size of such plants shall be subject to the consent of the Board.

(36) Unit Owners with rights to use the roof deck, and guests of such Unit
Owners, may walk on the roof surfaces; however, no Unit Owner may place any objects directly
upon the surface of the roof nor shall any structure be built or placed upon the roof without the
prior written consent of the Board. Certain additions and improvements or repairs to a Unit,
including the Limited Common Elements appurtenant to them, cannot be made without the prior
written approval of the Board.

(37) Access to all roof areas shall be provided to the maintenance staff for
standard building maintenance.
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(38) The owners of Units with rights to use the roof terrace shall not install or

permit any item or improvement upon the roof which exceeds a maximum 100 pounds/sq. ft.
floor load. Should any desired improvements exceed this maximum load, it will be the Unit
Owner’s responsibility to have a professional structural engineer design additional support to
increase the load-bearing capacity of the desired level provided that the Board first approves a
request by the Unit Owner for such heavy loads.

(39) The following policy on smoking (the “Smoking Policy™) applies to any

person on the Property, including guests:

a)

b)

g)

The word “Smoking” for purposes of this Smoking Policy shall mean inhaling,
exhaling, burning or carrying any lighted cigar, cigarette, pipe, or other lighted
smoking device for burning tobacco or any other plant or herb or any other material
intended to produce smoke, including, without limitation electronic cigarettes and
including vaping.

No Smoking is permitted within twenty-five feet of any of the perimeter entrances to
the Building and in the Building’s lobby, hallways, basement, stairwells, elevators,
courtyard, storage rooms, roof, amenity space or any other common areas or public
areas, interior or exterior.

Smoking inside individual apartments in the Building and on balconies or terraces
abutting apartments is prohibited.

This Smoking Policy shall apply to all tenants (and their sublessees, if any), guests,
agents, invitees and licensees of Unit Owners and any other person in the Building or
on the Property.

Any costs or expenses incurred by the Condominium in connection with a violation of
this Smoking Policy shall be treated as Individual Expense Charges. In addition, a
Unit Owner who violates this Smoking Policy may be subject to such other sanctions
as the Board may impose from time to time on a non-discriminatory manner.

A copy of this Smoking Policy will be posted in a prominent location in the Building
and/or delivered to all residents at least annually.

This Smoking Policy shall be disclosed in all leases by Unit Owners in the Building.
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DOCUMENT F

Korngold Powers LLP

COUNSELORS AT LAW
60 East 42nd Street

Suite 4600

New York, NY 10165
212.324.3398
korngoldpowers.com

April 6, 2022

Project 19 Highline, LLC
7 Mercer Street
New York, New York 10013

RE: 435 West 19th Street
Block 717, Currently Lot 17
Borough of Manhattan

City of New York

Dear Sir or Madam:

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

You have requested our opinion concerning the real property tax assessment to be levied
upon 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 period January 1, 2023 through
December 31, 2023 and the first post construction budget year which will be July 1, 2023 through
June 30, 2024. You have advised us that you anticipate completion of construction by the end of
2022. You have advised us that the project will consist of the alteration of the existing
nonresidential building and conversion into a multiple dwelling to be structured as a
condominium which will contain 21 for sale residential condominium units.

In order to prepare this letter and the opinion set forth herein, you have supplied us with
certain information upon which we have relied. This information includes your purchase price
and your estimated construction costs. You have also supplied us with a square footage analysis
of the project and other various information on the project including a draft statement of building
condition from Rand Engineering. We have also relied on publicly available information from
the Department of Buildings and Department of Finance.

We have also considered the recent tax assessment history of the property, the cost of the
new project, the potential income for the new structure (if operated as a rental), comparable
properties in the Borough of Manhattan which have been newly constructed or undergone
renovation as well as market conditions in the general area. Due to the current Corona Virus
pandemic, it is unknown how this will affect assessed values going forward and therefor may
cause thus opinion to be at a substantial variance with the assessed value for the time period in
question.
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In predicting the future assessed value, we have given 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 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.

Real estate 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 2022/2023 assessed value was published on
January 18, 2022 and showed the following values with the property being assessed as vacant
land:

Block/Lot Actual Assessed Value Transition Assessed Value  Tax Class
717/17 $3,654,000 $3,599,538 4

Real Property Tax Law Section 581 provides that cooperative and condominium
apartments shall be assessed for tax purposes as if the building was a comparable rental property.
Thus, the Department of Finance is prohibited from utilizing the sales prices of the individual
condominium units in determining the assessed valuation. Therefore the prices that you set in
your offering plan and any subsequent sales or resales are not relevant in determining the
assessed value of the property or of the individual condominium units. The residential
condominium units will be designated as tax class 2 property and will pay on the class 2 tax rate.
The 2021/2022 class 2 residential tax rate has been set at $12.235 for each $100 of assessed
valuation. The 2022/2023 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
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. Over the past few years there have
been increases already placed on this project due to the alteration. In future years after
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construction has been completed, any increases in assessed value will likely result in the taxable
assessment being based on a phased-in transition assessed value.

In June of 2021, the New York State Legislature passed legislation extending property tax
abatements for homeowners in New York City cooperatives and condominiums through June 30,
2023 at the rate of 17.5% with buildings with average assessments greater than $60,000 per unit
and a greater percentage for buildings with a lesser average per unit. Governor Cuomo is
expected to sign this bill into law. Assuming the post construction assessed value is set as
estimated in this letter, the abatement for eligible unit owners would be set at 17.5% of the annual
taxes. A unit owner must acquire title by January 5 and an application must be timely filed with
the New York City Department of Finance to be possibly eligible for the abatement for
immediately successive tax year. The law makes additional changes from the original abatement
law which will eliminate such abatement benefits for units which are not the primary residence of
the owner. The law further limits the benefits to a maximum of three units in the building, one of
which must be the primary residence of the owner. Units owned by limited liability companies
and corporations are not eligible. In September of 2021, Governor Hochul signed into law an
amendment to the existing condo abatement law which would require certain buildings ( of which
this building is expected to be included) to pay a prevailing wage to all building service workers
in order to be eligible for this condo abatement. It is unknown at this time if unit owners will
have acquired their ownership interests at a point in time by which they will be eligible to apply
for this abatement or if this law will be reenacted. This building will not qualify for the abatement
unless a prevailing wage is paid to all building service workers, . Therefore, in predicting the
taxes on this building we have not given any consideration to this tax benefit. Unit owners are
advised to beware of various filing deadlines that may be included in the renewed law as well as
possible changes in the level of abatement and eligibility.

We caution you that it is possible that there will not be an official apportionment of the
assessment for the tax liability among the units until such time as an official apportionment of the
assessed value is made and becomes effective and that you should cover this in your offering
plan.

You have advised us that you anticipate that construction will be completed by the end of
2022 and thus the first post completion tax status date where the building should be fully assessed
will be January 5, 2023 and should be reflected on the 2023/2024 assessment roll. Predicated
upon the foregoing, it is our opinion that for the initial budget year commencing January 1, 2023,
we estimate the total taxable transition assessed value of these tax lots for the 2022/2023 tax year
(the first 6 months of the initial budget year) will be $3,599,538 and we estimate the transition
taxable assessed value for the tax lots for 2023/2024 (the last six months of the initial budget
year) will be $4,250,000 which we believe is also the taxable transition assessed value for the
first post construction tax year.
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We have been advised that in determining the assessed values for the individual units, the
current procedures of the New York City Department of Finance calls for the locking-in of the
common interest (elements) percentages (Unit Allocation Factor or UAF) extracted from the
condominium declaration filed with the Department of Finance, Survey office and registered at
the City Register. Thus the allocation of the assessed value of all residential units should be
based on the common interest as set forth in the condominium declaration although we cannot
guarantee that such procedures will be followed.

Therefore assuming the class 4 tax rate remains at $10.755 for each $100 of assessed
value and assuming the class 2 tax rate remains at $12.235 for each $100 of assessed value we
make the following estimates of the real estate taxes prior to any tax exemptions or abatements
for the initial budget year January 1, 2023 through December 31, 2023 and the first post
construction tax year July 1, 2023 through June 30, 2024.

January 1, 2023 through June 30, 2023 ( 6 months of the 2022/2023 Tax Year)

Taxable Assessed Value Tax Rate Tax (6 Months)

$3,599,538 10.755% $193,565

July 1, 2023 through December 31, 2023 ( 6 months of the 2023/2024 Tax Year)

Taxable Assessed Value Tax Rate Tax (6 Months)
$4,250,000 12.235% $259,994

Initial Budget Year Tax $453,559

First Post Construction Year Tax $519,988

The writer of this opinion has extensive experience in real estate tax review matters as
well as in ICIP/ICAP, 421-a and J-51 tax exemption/ tax abatement applications, and has filed
applications for correction of the tax assessments and tax exemptions/tax abatements on these
properties. He has been practicing in this area of law since his admission to practice law in 1977.
Additionally, the writer is the past chairman of the Law Committee of the Associated Builders
and Owners of Greater New York, a former director of both the New York State Builders
Association and the Associated Builders and Owners of Greater New York, a past member of the
Tax Certiorari and Condemnation Committee of the Bar Association of the City of New York,
and is a director and former President of the Real Estate Tax Review Bar Association, a
specialized Bar dealing with real estate tax assessment matters.
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Based upon our previous experience with such proceedings, we have issued the within
letter which the specific understanding our opinion 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 if there are

changes in the facts on which we have relied in issuing this opinion, or if there are changes in the
applicable statutes, rules and regulations of the City of New York, decisional laws or
administrative agency rulings, interpretations and policies on which we have relied which cause
this opinion to be inaccurate.

Interested parties should be aware that the estimate of the real estate tax assessments and
taxes for the initial and post construction years cover a period into the future. Neither we nor any
person can guarantee what the real estate taxes will be at any future date. The estimates set forth
in this letter are merely our opinion. As stated above changes in law or policies of government
agencies may radically change the opinions expressed herein. By setting forth an estimated
assessed valuation and estimated real estate tax for the post construction tax year, we believe this
letter complies with the Real Estate Financing Bureau memorandum dated January 24, 2020
dealing with disclosure requirements as to post construction projected real estate taxes.

The opinion expressed herein is that of the undersigned, and does not purport to express
the opinion of the New York City Department of Finance or any city or government agency. That
Department's opinions may result in substantially different total taxes than the taxes estimated
herein. This opinion letter is given as of the date hereof and we disclaim any obligation to advise
you or any other party of any change which hereafter may be brought to our attention. We
consent to the inclusion of this letter in the offering plan.

Very truly yours,

KORNGOLD POWERS, LLP.

Paul §. Horngotd

Paul J. Korngold



DOCUMENT G

ESCROW AGREEMENT FOR SALES PROCEEDS
UNDER CONDOMINIUM OFFERING PLAN

THIS ESCROW AGREEMENT (this “Agreement”) is made as of this___ day of ,
2022, by and between SP-CREH 19 HIGHLINE LLC (“Sponsor”), as sponsor of the offering plan to
offer for sale of condominium ownership interests at the premises located at 435 West 19" Street, New
York, NY (the “Plan”) and ROSENBERG & ESTIS, P.C. (“Escrow Agent”).

WHEREAS, Sponsor has filed the Plan with the Attorney General; and

WHEREAS, Escrow Agent is authorized to act as an escrow agent hereunder in accordance with
New York General Business Law (“GBL") Sections 352-e(2-b), 352-(h) and the New York Department of
Law’s regulations promulgated thereunder; and

WHEREAS, Sponsor and Escrow Agent desire that Escrow Agent act as escrow agent for deposits,
down payments and advances (referred to herein as “Deposits”) made by purchasers under the Plan (each
a “Purchaser”), pursuant to the terms of this Agreement.

NOW, THEREFORE, in consideration of the covenants and conditions contained herein and other
good and valuable consideration, the parties hereby agree as follows:

1. ESTABLISHMENT OF THE ESCROW ACCOUNT.

1.1 Escrow Agent shall establish an escrow account for the purpose of holding the Deposits at
CitiBank, N.A., located at 666 Fifth Avenue, New York, New York (the “Bank™), a bank authorized to do
business in the State of New York. The escrow account shall be entitled “Rosenberg & Estis - 435 W. 19"
Street Escrow Account” (the “Escrow Account”).

1.2 Escrow Agent has designated the following attorneys to serve as signatories: Richard
Sussman, Esg. and Eric Orenstein, Esq. Both designated signatories are admitted to practice law in the
State of New York.

All of the signatories on the Escrow Account have an address of 733 Third Avenue, New York, NY 10017
and a telephone number of (212) 867-6000.

13 Escrow Agent and all authorized signatories hereby submit to the jurisdiction of the State
of New York and its Courts for any cause of action arising out of this Agreement or otherwise concerning
the maintenance of or release of the Deposit from escrow.

14 Neither Escrow Agent nor any authorized signatories on the Escrow Account are the
Sponsor, Selling Agent, Managing Agent (as those terms are defined in the Plan), or any principal thereof,
or have any beneficial interest in any of the foregoing.

15 The Escrow Account is not an IOLA account established pursuant to Judiciary Law Section
497.

2. DEPOSITS INTO THE ESCROW ACCOUNT.

2.1 All Deposits received from Purchaser prior to closing, whether in the form of checks,
drafts, money orders, wire transfers, or other instruments which identify the payor, shall be placed into the



Escrow Account as provided in this Agreement. All instruments to be placed into the Escrow Account shall
be made payable directly to the order of “Rosenberg & Estis, as Escrow Agent”, pursuant to the terms set
forth in the Plan. Any instrument payable to, or endorsed other than as required hereby, and which cannot
be deposited into such Escrow Account, shall be returned to Purchaser promptly, but in no event more than
five (5) business days following receipt of such instrument by Escrow Agent. In the event of such return
of the Deposit, the instrument shall be deemed not to have been delivered to Escrow Agent pursuant to the
terms of this Agreement.

2.2 Escrow Agent is hereby obligated to send a notice of all Deposits received by Escrow
Agent to Purchaser within ten (10) business days of receipt of same. Such notice shall set forth the Bank,
the account number, and the initial interest rate, if any, earned thereon. If the Purchaser does not receive
notice within fifteen (15) business days after tender of the Deposit, the Purchaser may cancel the Purchase
Agreement within ninety (90) days after tender of the Deposit. 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, 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 the Deposit and
requisite notice was timely mailed to the Purchaser.

3. RELEASE OF FUNDS

3.1 Under no circumstances shall Sponsor seek or accept release of the Deposit of Purchaser
to Sponsor until after consummation of the Plan, as evidenced by the acceptance of an effectiveness
amendment by the New York State Department of Law. Consummation of the Plan shall not relieve
Sponsor or Escrow Agent of any obligation to Purchaser as set forth in GBL 8§ 352-3(2-b) and 352-h.

3.2 Escrow Agent shall release the Deposit to Purchaser or Sponsor as directed:

3.2.1 pursuant to terms and conditions set forth in the Purchase Agreement and this
Agreement, upon closing of title to the unit;

3.2.2 in asubsequent writing signed by both Sponsor and Purchaser; or
3.2.3 by afinal, non-appealable order or judgment of a court.

3.3 If Escrow Agent is not directed to release the Deposit pursuant to paragraph 3.2 above, and
Escrow Agent receives a request by either Sponsor or Purchaser to release the Deposit, then Escrow Agent
must give both the Purchaser and Sponsor prior written notice of not fewer than thirty (30) days before
releasing the Deposit. If 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 Escrow Agent shall
provide further written notice to both Purchaser and Sponsor informing them of said release. If Escrow
Agent receives a written notice from either Purchaser or Sponsor objecting to the release of the Deposit
within said thirty (30) day period, Escrow Agent shall continue to hold the Deposit until otherwise directed
pursuant to paragraph 3.2 above. Notwithstanding the foregoing, 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 building
is located and shall give written notice to both Sponsor and Purchaser of such deposit.

34 Sponsor shall not object to the release of the Deposit to:

3.4.1 Purchaser, if Purchaser timely rescinds in accordance with an offer of rescission
contained in the Plan or an Amendment to the Plan; or



3.4.2 Purchaser after an Amendment abandoning the Plan is accepted for filing by the New
York State Department of Law.

4. RECORDKEEPING.

4.1 Escrow Agent shall maintain all records concerning the Escrow Account for seven years
after release of the Deposit.

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

4.3 Escrow Agent shall make available to the Attorney General, upon request, all books and
records of Escrow Agent relating to the funds deposited and disbursed hereunder.

5. GENERAL OBLIGATIONS OF ESCROW AGENT.
51 Escrow Agent shall maintain the Escrow Account under its direct supervision and control.

5.2 A fiduciary relationship shall exist between Escrow Agent, and Purchaser, and Escrow
Agent acknowledges its fiduciary and statutory obligations pursuant to GBL8§ 352(e)(2-b) and 352(h).

5.3 Escrow Agent may rely upon any paper or document which may be submitted to it in
connection with its duties under this Agreement and which is believed by Escrow Agent to be genuine and
to have been signed or presented by the proper party or parties and shall have no liability or responsibility
with respect to the form, execution or validity thereof.

6. RESPONSIBILITIES OF SPONSOR.

6.1 Sponsor agrees that Sponsor and its agents, including any selling agents, shall deliver the
Deposit received by them prior to closing of the unit to a designated attorney who is a member of or
employed by Escrow Agent, within two (2) business days of tender of the Deposit by Purchaser, using such
transmittal forms as required by Escrow Agent.

6.2 Sponsor agrees that it shall not interfere with Escrow Agent’s performance of its fiduciary
duties and statutory obligations as set forth in GBL 8§ 352-(e)(2-b) and 352-(h) and the New York State
Department of Law’s regulations.

6.3 Sponsor shall obtain or cause the selling agent under the Plan to obtain a completed and
signed Form W-9 or W-8, as applicable, from Purchaser and deliver such form to Escrow Agent together
with the Deposit and Purchase Agreement.



7. TERMINATION OF AGREEMENT.
7.1 This Agreement shall remain in effect unless and until it is canceled by either:

7.1.1  Written notice given by Sponsor to Escrow Agent of cancellation of designation
of Escrow Agent to act in said capacity, which cancellation shall take effect only upon the filing of an
amendment to the Plan with the Department of Law providing for a successor escrow agent that meets the
requirements set forth in applicable regulations of the New York State Department of Law. Purchaser shall
be deemed to have consented to such cancellation;

7.1.2  The resignation of Escrow Agent, which shall not take effect until Escrow Agent
is replaced by a successor escrow agent that meets the requirements set forth in applicable regulations of
the New York State Department of Law, and notice is given to Purchaser of the identity of the successor
escrow agent, the Bank in the State of New York where the Deposit is being held, and the account number
therefor.

7.2 Upon termination of the duties of Escrow Agent as described in paragraph 7.1.1 or 7.1.2
above, Escrow Agent shall deliver the Deposits held by Escrow Agent and the Purchase Agreements and
any other documents maintained by Escrow Agent relating to the Deposits to the successor escrow agent.

8. SUCCESSORS AND ASSIGNS.

This Agreement shall be binding upon Sponsor, Purchaser, and Escrow Agent and their respective
successors and assigns.

9. GOVERNING LAW.

This Agreement shall be construed in accordance with and governed by the laws of the State of
New York.

10. ESCROW AGENT’S COMPENSATION.

Prior to release of the Deposit, Escrow Agent’s fees and disbursements shall neither be paid by
Sponsor from the Deposit nor deducted from the Deposit by any financial institution under any
circumstance.

11. SEVERABILITY.

If any provision of this Agreement or the application thereof to any person or circumstance is
determined to be invalid or unenforceable, the remaining provisions of this Agreement or the application
of such provision to other persons or to other circumstances shall not be affected thereby and shall be valid
and enforceable to the fullest extent permitted by law.

12. INDEMNIFICATION.

Sponsor agrees to defend, indemnify and hold Escrow Agent harmless from and against all costs,
claims, expenses and damages incurred in connection with or arising out of this Agreement or the
performance or non-performance of Escrow Agent’s duties under this Agreement, except with respect to
actions or omissions taken or suffered by Escrow Agent in bad faith or in willful disregard of this Agreement
or involving gross negligence of Escrow Agent. This indemnity includes, without limitation, disbursements



and attorneys’ fees either paid to retain attorneys or representing the hourly billing rates with respect to
legal services rendered by Escrow Agent to itself.

13. ENTIRE AGREEMENT.
This Agreement, read together with GBL 8§ 352-e(2-b) and 352-(h)and the New York State
Department of Law’s regulations, constitutes the entire agreement between the parties with respect to the

subject matter hereof.

IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the day and year
first written above.

Escrow Agent:

ROSENBERG & ESTIS, P.C.

By:

Jonathan S. Hacker, a Member
Sponsor:

SP-CREH 19 HIGHLINE LLC

By:

Justin Ehrlich, a Manager



DOCUMENT H-1

CERTIFICATION BY SPONSOR AND SPONSOR'S PRINCIPALS
PURSUANT TO 13 NYCRR 20.4(b)

Condominium Offering Plan (the “Offering Plan™)
For The 435 W. 19" Street Condominium
435 West 19" Street, New York, NY (the “Premises”)

We are the sponsor and the principals of the sponsor of the Condominium
Offering Plan for the above-referenced premises (the “Premises™). We understand that
we have primary responsibility for compliance with the provisions of Article 23-A of the
General Business Law, the regulations promulgated by the Department of Law in Part 20
and such other laws and regulations as may be applicable.

We have read the entire Offering Plan. We have investigated the facts set
forth in the Offering Plan and the underlying facts. We have exercised due diligence to
form a basis for this certification. We jointly and severally certify that the Offering Plan
does, and that documents hereafter submitted by us which amend or supplement the
Offering Plan will:

(i) set forth the detailed terms of the transaction and be complete, current and
accurate;

(i)  afford potential investors, purchasers and participants an adequate basis
upon which to found their judgment;

(1i1)  not omit any material fact;

(iv)  not contain any untrue statement of a material fact;

(v) not contain any fraud, deception, concealment, suppression, false pretense
or fictitious or pretended purchase or sale;

(vi)  not contain any promise or representation as to the future which is beyond
reasonable expectation or unwarranted by existing circumstances;

(vii)  not contain any representation or statement which is false where we:
(a) knew the truth;
(b) with reasonable effort could have known the truth;

(¢) made no reasonable effort to ascertain the truth; or



(d) did not have knowledge concerning the representations or
statements made.

This certification is made under penalty of perjury for the benefit of all
persons to whom this offer is made. We understand that violations are subject to civil
and criminal penalties under the General Business Law and Penal Law.

SP-CREH 19 HIGHLINE LLC

Justin E‘y&h a Manager

JUSTIN EZ?@H, Individually
Sworn to before me this

2,( day of January, 2022

By:

otary Public

Robert K. Dakis

NOTARY PUBLIC, STATE OF NEW YORK|  SORABH MAHESHWARI, Individually
Registration No. 02DA6416463

Qualified in New York County
Commission Expires April 19, 2025,

Sworn to before me this o
g Eday of January, 2022

# Notary Public

Robert K. Dakis
NOTARY PUBLIC, STATE OF NEW YORK
Registration No, 02DA6416463
Qualified In New York County
Commission Expires April 19, 2025,




DOCUMENT H-2

CERTIFICATION BY SPONSOR'S ENGINEER
PURSUANT TO 13 NYCRR §20.4(c)

Condominium Offering Plan for
435 West 19* Street, New York, NY (the “Property”)

SP-CREH 19 Highline, LLC (the “Sponsor”), sponsor of the proposed
condominium offering plan for the Property (the “Offering Plan”), retained our firm to prepare a
report describing the proposed new construction of the Property (the “Report”). We visually
inspected existing portions of the Property on February 4, 2022, and we examined the building
plans and specifications that were prepared by us, dated through January 26, 2022 and prepared
the Report dated January 26, 2022, a copy of which is intended to be incorporated into the
Offering Plan so that prospective purchasers may rely upon the Report.

The undersigned is a Professional Engineer licensed by the State in which the
Property is located.

We understand that we are responsible for complying with Article 23-A of the
General Business Law and the regulations promulgated by the Department of Law in Part 20
insofar as they are applicable to the Report.

We have read the entire Report and investigated the facts set forth in the Report
and the facts underlying it with due diligence in order to form a basis for this certification. This
certification is made for the benefit of all persons to whom this offer is made.

We certify that the Report:

1. sets forth in narrative form the description and/or physical condition of the
entire Property as is will exist upon completion of construction, provided that construction is in
accordance with the plans and specifications that we examined;

2. in our professional opinion, affords potential investors, purchasers and
participants an adequate basis upon which to found their judgment concerning the description
and/or physical condition of the Property as it will exist upon completion of construction,
provided that construction is in accordance with the plans and specifications that we examined;

3 does not omit any material fact;

4. does not contain any untrue statement of a material fact;

5. does not contain any fraud, deception, concealment or suppression;



6. does not contain any promise or representation as to the future which is
beyond reasonable expectation or unwarranted by existing circumstances;

7. does not contain any representation or statement which is false where we:
(a) knew the truth;
(b) with reasonable effort could have known the truth;
(c) made no reasonable effort to ascertain the truth; or

(d) did not have knowledge concerning the representation or statement
made.

We further certify that we are not owned or controlled by and have no beneficial
interest in the Sponsor and that our compensation for preparing the Report is not contingent on
conversion of the Property to a condominium or on the profitability or price of the offering. This
statement is not intended as a guarantee or warranty of the physical condition of the Property.

RAND ENGINEERING &
ARCHITECTURE, DPC

By: Peter E. Varsalona, PE, CEM. CBCP

Sworn to before me this

15™ day of Aprilf 2022

o %/
“ Notary Publif’

Paut Grissett
Notary Public, State of New York
No. 01GR6073650
Qualified in New York County
Commission Expires April 29, 2022




DOCUMENT H-3

Livingston

Management Services

225 West 35% Street, 14" Floor, New York, NY 10001
Phone: {646) 214-0321 Email: mgmt@livingny.com

CERTIFICATION OF ADEQUACY OF THE BUDGET
FOR FIRST YEAR OF CONDOMINIUM OPERATION
PURSUANT TO 13NYCRR 20.4(d)

The 435 W. 19" Street Condominium
435 West 19" Street, New York, NY

The Sponsor of the condominium offering plan for the captioned property retained our
firm to review Schedules “B” and “B-1” (collectively, the “Schedules™), containing projections
of income and expenses for the first year of condominium operation. Our experience in this field
includes management of more than 10 rental, cooperative and/or condominium properties in the
metropolitan area over more than 10 years.

We understand that we are responsible for complying with Article 23-A of the General
Business Law and the regulations promulgated by the Office of the Attorney General in Part 20
insofar as they are applicable to the Schedules.

We have reviewed the Schedules and investigated the facts set forth in the Schedules and
the facts underlying them with due diligence in order to form a basis for this certification. We
also have relied upon our experience in managing residential buildings.

We certify that the projections in the Schedules appear reasonable and adequate under
existing circumstances, and the projected income in Schedule B appears to be sufficient to meet
the anticipated operating expenses for the projected first year of condominium operation.

We certify that the Schedules:

(i) set forth in detail the projected income and expenses for the first year of
condominium operation;

(ii)  afford potential investors, purchasers and participants an adequate basis
upon which to found their judgment concerning the first year of condominium operation;

(iii) Do not omit any material fact;
(iv) Do not contain any untrue statement of a material fact;
(v) Do not contain any fraud, deception, concealment, or suppression;

(vi) Do not contain any promise or representation as to the future which is
beyond reasonable expectation or unwarranted by existing circumstances;



Livingston

Management Services

225 West 35" Street, 14" Floor, New York, NY 10001
Phone: (646) 214-0321 Email: mgmt@livingny.com

(vii) Do not contain any representation or statement which is false, where we:
(a)  knew the truth;
(b) with reasonable effort could have known the truth;
()] made no reasonable effort to ascertain the truth; or

(d) did not have knowledge concerning the representation or statement
made.

We further certify that we are not owned or controlled by the sponsor. We understand
that a copy of this certification is intended to be incorporated into the offering plan and we
hereby consent to such incorporation. This statement is not intended as a guarantee or warranty
of the income and expenses for the first year of condominium operation. This certification is
made under penalty of perjury for the benefit of all persons to whom this offer is made.

We understand that violations are subject to the civil and criminal penalties of the
General Business Law and Penal Law,

LIVINGSTON MANAGEMENT
SERVICES LLC

Sworn to before me this
il day of April, 2022

7

Notary/f‘ublic

FRANK LOPIANO
NOTARY PUBLIC,STATE OF NEW YORK
Registration No. 01LOB002118
GQuallfied In Nassau County
Commission Expires March 16, 2026
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