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Section 3. Gender. The use of the masculine gender in these By-Laws shall be deemed to
include the feminine gender and the use of the singular shall be deemed to include the plural,
whenever the context so requires.

Section 4. Waiver. No restriction, condition, obligation or provision contained in these
By-Laws 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 thereof which may occur.

Section 5. Insurance Trustee. The Insurance Trustee, if selected, shall be a bank, trust
company or savings and loan association in the State of New York, designated by the Board of
Managers. In the event that the Insurance Trustee shall resign, the new Insurance Trustee shall also
be a bank, trust company or savings and loan association in the State of New York, designated by
the Board of Managers. The Board of Managers shall pay the fees and disbursements of any
Insurance Trustee and such fees and disbursements shall constitute a Common Expense of the
Condominium.

Section 6. Definition of "Mortgagee". As used in these By-Laws, the term "mortgagee”
or "holder of a first mortgage" shall include the holder of any construction loan mortgage which shall
be a lien on a Unit.

ARTICLE XIII
AMENDMENTS TO THE BY-LAWS

Section 1. General. These By-Laws may be modified or amended by the vote of 66 2/3%
in number and in Common Interest of all Unit Owners at a meeting of Unit Owners duly held for
such purpose. However, for as long as Sponsor and its designee remains the Owner of one or more
Units, these By-Laws, including the Rules and Regulations of the Condominium attached hereto,
may not be amended or modified in any way so as to adversely affect Sponsor and its designee, in
Sponsor’s and its designee's sole discretion without the prior written consent of Sponsor and its
designee. Additionally, these By-Laws, including the Rules and Regulations of the Condominium
attached hereto, may not be amended or modified in any way so as to adversely affect a Commercial
Unit or a Commercial Unit Owner without the prior written consent of such Commercial Unit
Owner. No amendment may change the percentage of Common Interests allocated to any Unit or
Units without the written consent of such Owner. No amendment of a material nature shall be made
to these By-Laws without the prior written consent of HDC, for as long as any HDC loan is
outstanding with respect to the Property.

Section 2. Special Amendments. Any amendment, modification, addition or deletion of
or to any of the provisions of these By-Laws that, pursuant to the terms of the Declaration or these
By-Laws, may be effected by the Sponsor without the consent of the Condominium Board or the
Unit Owners shall be embodied in an instrument executed and recorded in the Register's Office by
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the Sponsor as attorney-in-fact of both the Condominium Board and all Unit Owners, which power-
of-attorney shall be deemed to be irrevocable and coupled with an interest. Attached to each such
instrument shall be an original, executed Certification by the Sponsor certifying that the amendment,
modification, addition or deletion set forth therein was effectuated by the Sponsor pursuant to the
terms of the Declaration and/or these By-Laws, in which Certification there shall be set forth the
Article and/or Section of the Declaration or these By-Laws pursuant to which the same was
effectuated. No such amendment, modification, addition or deletion shall be effective unless and
until such an instrument shall be duly recorded in the Register's Office.

ARTICLE X1V
CONFLICTS

Section 1. Conflicts. These 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 case any of these By-Laws
conflict with the provisions of said statute or of the Declaration, the provisions of said statute or of
the Declaration, as the case may be, shall control.

ARTICLE XV
FURTHER ASSURANCES

Section 1. General. Any Person that is subject to the terms of these By-Laws, whether such
Person is a Unit Owner, a lessee or a sublessee of a Unit Owner, an occupant of a Unit, a member
of the Condominium Board, an officer of the Condominium or otherwise shall, at the expense of any
other Person requesting the same, execute, acknowledge and deliver to such other Person such
instruments, in addition to those specifically provided for herein, and take such other action as such
other Person may reasonably request in order either to effectuate the provisions of these By-laws or
any transaction contemplated herein or to confirm or perfect any right to be created or transferred
hereunder or pursuant to any such transaction.

Section 2. Failure to Deliver or Act. If any Unit Owner or other Person that is subject to
the terms of these By-Laws fails to execute, acknowledge or deliver any instrument or fails or
refuses, within ten days after request therefor, to take any action that such Unit Owner is required
to execute, acknowledge and deliver or to take pursuant to these By-Laws, then the Condominium
Board is hereby authorized, as attorney-in-fact for such Unit Owner or other Person, coupled with
an interest, to execute, acknowledge and deliver such instrument or to take such action, in the name
of such Unit Owner or other Person, and such document or action shall te binding on such Unit
Owner or other Person.
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If the Condominium Board, any Unit Owner, or other Person that is subject to the terms of
these By-Laws fails to execute, acknowledge, or deliver any instrument or fails or refuses, within ten
days after request therefor, to take any action that the Condominium Board, such Unit Owner or
Person is required to execute, acknowledge and deliver or to take pursuant to these By-Laws at the
request of Sponsor, then the Sponsor is hereby authorized, as attorney-in-fact for the Condominium
Board, such Unit Owner or other Person, coupled with an interest, to execute, acknowledge and
deliver such instrument, or to take such action, in the name of the Condominium Board, such Unit
Owner or other Person, and such document or action shall be binding on the Condominium Board,
such Unit Owner or other Person. The Condominium Board shall not unreasonably withhold or
delay its consent or approval with respect to any matter contained in these By-Laws which requires
the consent or approval of the Condominium Board.
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SCHEDULE A

RULES AND REGULATIONS
OF

STRIVERS GARDENS CONDOMINIUM

Except as set forth in the Declaration and By-Laws and herein, no industry, business, trade,
occupation or profession of any kind, commercial, religious, educational or otherwise,
designed for profit, altruism or otherwise, shall be conducted, maintained or permitted in any
part of the Units or Common Elements, nor shall any "For Sale", "For Rent" or "For Lease"
signs or other window displays or advertising be maintained or permitted in any Unit therein
or adjoining Common Elements, nor shall any Unit be rented for transient, hotel or motel
purposes. The right, however, is reserved by the Sponsor and its designee and the Board of
Managers or its agent, to place "For Sale", "For Rent" or "For Lease" or similar signs on any
unsold or unoccupied Units. Additionally, the right is reserved by Sponsor and its designee,
to maintain and staff one or more vacant and unsold Units in the Building as a sales office
and/or model Units. Sponsor and its designee shall have the right to place "For Sale," "For
Rent" or "For Lease" signs or similar signs on or in the vicinity of the Building without
regard to size. Sponsor or its designee shall be responsible for installing and removing such
signs.

There shall be no playing or lounging in the entrances, passages, public halls, vestibules,
corridors, stairways or fire towers of the Building, except in any recreational areas, if any,
or other areas designated as such in the Declaration or by the Condominium Board.

Except as elsewhere provided in the Condominium Documents, no exterior of any
Residential Unit, including the windows or doors thereof or anv other portions of the
Common Elements shall be painted or decorated by any Owner in any manner without prior
written consent of the Board of Managers.

No personal articles (including, but not limited to, garbage cans or bottles) and no furniture,
artwork or equipment shall be placed or stored in entrances, hallways, stairways, or other
Common Elements which are not limited to the exclusive use of a specific Unit Owner. 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, which are not limited to the
exclusive use of a specific Unit Owner.

No Unit Owner shall make, cause or permit any unusual, disturbing or objectionable noises
or odors to be produced upon or to emanate from his Unit or its appurtenant Limited
Common Elements or permit anything to be done therein that will interfere with the rights,
comforts or conveniences of the other Unit Owners. No Unit Owner shall play upon or
suffer to be played upon any musical instrument, or shall operate or permit to be operated a
phonograph, radio, television set or other loudspeaker in such Unit Owner's Unit between
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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. No jackhammering shall be permitted without prior written approval of the
Board of Managers.

Each Unit Owner shall keep his Unit in a good state of preservation and cleanliness and shall
not sweep or throw or permit to be swept or thrown therefrom, or from the doors or windows
of a Unit, any dirt or other substances. No clothes, sheets, blankets 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.

No exterior shades, awnings, window guards, ventilators, decorations, fans or
air-conditioning devices shall be used on or about the Building or Common Elements except
such as shall have been approved by the Board of Managers or as required by law.

Except as provided above or elsewhere in the Condominium Documents, no sign, notice,
lettering or advertisement shall be inscribed or exposed on or at any window, door or other
part of the Building, except such as shall have been approved in writing by the Board of
Managers, nor shall anything be projected out of any window of the Building without similar
approval.

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 of Managers and/or City of New York may direct. Unit Owners shall be responsible
for complying with all applicable recycling laws pertaining thereto. Each Commercial Unit
Owner shall be responsible for its own garbage removal by a private carter at its own
expense.

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 from misuse
of any water closet or other apparatus shall be paid for by the Unit Owner causing such
damage.

No Unit Owner shall engage any employee of the Condominium for any private business of
the Unit Owner without prior written consent of the Board of Managers.

One dog of up to thirty (30) lbs. in weight or one cat per Residential Unit and a replacement
thereof shall be permitted without consent from the Board of Managers. Subject to that
exception, no bird or other animal shall be kept or harbored in the Building unless the same
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in each instance be expressly permitted in writing by the Board of Managers. Any such
consent, if given, shall be revocable at any time by the Board of Managers. In no event shall
dogs or cats be permitted in any of the public portions of the Building or Property unless
carried or on a leash. Additionally, in no event shall any bird, reptile or other animal be
permitted in any elevator of the Building other than the elevator designated by the Board of
Managers or the Managing Agent for that purpose. The individual Unit Owners who keep
an animal in the Building shall each indemnify the Board of Managers and hold it harmless
against any loss or liability of any kind or character whatsoever arising from or as a result of
the Unit Owner having any animal in the Building. No pigeons or other birds or animals
shall be fed from the window sills or other public portions of the Building or on the sidewalk
adjacent to the Building.

13.  No radio or television aerial or dish shall be attached to or hung from the exterior of the
Building without written approval of the Board of Managers. To the extent permitted by law,
the Board of Managers, upon the request of any Unit Owner, shall allow the installation of
any hook-up necessary to provide cable television service to the Units.

14.  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.

15.  The Board of Managers or the Managing Agent shall retain a pass-key to each Unit. No
Residential Unit Owner shall change any lock on any door leading into his Residential Unit
without the prior written consent of the Board of Managers. As a condition to obtaining such
consent, the Residential Unit Owner must provide the Board of Managers with a key to such
changed lock for their use. If Sponsor or the Board of Managers must gain access to a
Residential Unit for emergency purposes and a Residential Unit Owner has not furnished a
key to the Board of Managers as provided in this paragraph, then the affected Residential
Unit Owner shall be liable and responsible for any damage to the Common Elements or such
Unit caused by Sponsor or the Board of Managers in gaining access to such Residential Unit.
Furthermore, if the Residential Unit Owner is not personally preseat to open and permit an
entry to his Residential Unit at any time when an entry therein is necessary or permissible
under these Rules and Regulations or under the By-Laws, and has not furnished a key to the
Board of Managers or the Managing Agent, then the Board of Managers or Managing Agent
or their agents (but, except in an emergency, only when specifically authorized by an officer
of the Condominium or an officer of the Managing Agent) may forcibly enter such
Residential Unit without liability for damages or trespass by reason thereof (if, during such
entry, reasonable care is given to such Residential Unit Owner's property).

16.  If any key or keys are entrusted by a Unit Owner, by any Family Member thereof or by his
agent, servant, employee, licensee or visitor to an employee of the Condominium or of the
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Managing Agent, whether for such Unit Owner's Unit or an automobile, trunk or other item
of personal property, the acceptance of the key shall be at the sole risk of such Unit Owner,
and neither the Board of Managers nor the Managing Agent shall (except as provided above)
be liable for injury, loss or damage of any nature whatsoever, directly or indirectly, resulting
therefrom or connected therewith.

No Unit Owner or any visitor, guest, patient, employee or any client of a Unit Owner shall
be allowed in any mechanical equipment area without the express permission of the Board
of Managers.

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.

No Unit Owner shall interfere in any manner with any portion of any equipment and/or
fixtures which are part of the Common Elements and not part of the Unit Owner's Unit.

Subject to the right of any Commercial Unit Owner to use its Unit for any legal usage,
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 Condominium Board. No Unit Owner shall permit anything to be done or kept in his
Unit or in the Common Elements, that will result in the cancellation of insurance on the
Building, or the contents thereof, or that would be in violation of any Law. No Unit Owner
or any of his Family Members, agents, servants, employees, licensees or visitors shall, at any
time, bring into or keep in his Unit or Limited Common Elements any inflammable,
combustible or explosive fluid, material, chemical or substance.

Except as provided in the Condominium Documents, no Residential Unit Owner shall be
allowed to put his or her name on any entry to the Building or entrance to any Residential
Unit, except in the proper places approved by the Board of Managers for such purposes.

Any damage to the Building or equipment caused by Unit Owners, their guests, visitors,
clients, patients or employees shall be repaired at the expense of the said Unit Owner.

Complaints regarding the management of the Building or regarding the actions of other Unit
Owners shall be made in writing to the Board of Managers.

Certain parts of the Common Elements are intended for use for the purpose of affording
pedestrian movement within the Condominium and of providing access to the Units. No part
of the Common Elements shall be obstructed as to interfere with its use for the purposes
hereinabove recited, nor shall any part of the Common Elements be used for general storage
purposes, except maintenance storage or where specifically designated as such, nor shall
anything be done thereon in any manner which shall increase the rate of hazard and liability
insurance covering said area and improvements situated thereon.
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No immoral, improper, offensive or 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 eliminated by and at the sole expense of the Unit Owners
or the Board of Managers, whichever shall have the obligation to maintain or repair such
portion of the Property.

Smoke detectors must be installed in every Residential Unit as required by New York City
Building Code. It is the obligation of the Unit Owner to maintain the alarms and to make
certain the smoke detectors are in working order at all times.

Each Residential Unit Owner shall notify the Managing Agent in writing when a child or
children under the age of eleven (11) years lives or resides (even temporarily) in the Unit.
Each Unit Owner shall install, at such Unit Owner's expense, the required window guards
in all windows of the Unit. However, all window guards must be approved in advance in
writing by the Condominium Board or the Managing Agent, which approval shall not be
unreasonably withheld or delayed. The Unit Owner shall maintain all window guards
installed in the Unit and shall not remove same until permitted by applicable law and, in any
event, without full knowledge of the Managing Agent.

The entrances, passages, public halls, 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. No vehicle belonging to a Unit Owner, to a family member of a Unit Owner or
to a guest, tenant, subtenant, licensee, invitee, employee or agent of a Unit Owner shall be
parked in such a manner as to impede or prevent ready access to any entrance to, or exit
from, the Building by another vehicle.

No group tour or exhibition of any part of a Residential Unit or its contents shall be
conducted nor shall any auction sale be held in any part of a Residential Unit without the
consent of the Board of Managers or the Managing Agent in each instance.

Plantings on any terrace or balcony 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 terrace or balcony surface, and, if adjoining a wall, at least three inches from such wall.
Suitable weep holes shall be provided in the boxes to draw off water. In special locations,
such as a corner abutting a parapet wall, plantings may be contained in masonry or hollow
tile walls which shall be at least three inches from the parapet and flashing, with the floor of
drainage tiles and suitable weep holes at the sides to draw off water. Such masonry planting
beds shall not, however, rest directly upon the surface of such terrace or balcony, but shall
stand on supports at least two inches above such surface. It shall be the responsibility of the
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Unit Owner to maintain the containers in good condition and the drainage tiles and weep
holes in operating condition. Such Unit Owner shall pay the cost of any repairs rendered
necessary, or damage caused, by such plantings.

The agents of the Board of Managers or the Managing Agent, and any contractor or worker
authorized by the Board of Managers or the Managing Agent, may enter any room or Unit
at any reasonable hour of the day, on at least one day's prior notice to the Unit Owner, for the
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
its permitted purposes.

The cost of keeping the sidewalks and adjacent curbs free from snow, ice, dirt and rubbish
shall be the responsibility of the Condominium for that part of the sidewalk and adjacent curb
adjoining the Building, with the exception of that part of the sidewalk and curb directly in
front of a Commercial Unit, which shall be the responsibility of each respective Commercial
Unit Owner. The Garage Unit Owner shall be responsible for that portion of the sidewalk
and curb directly in front of the ramp to the Garage Unit. Any fees or fines assessed or levied
for failure to properly keep the sidewalks and adjacent curbs free from snow, ice, dirt and
rubbish shall be the responsibility of that entity with the obligation of such maintenance. All
other maintenance, repair and/or replacement of the sidewalks and adjacent curbs shall be
the responsibility of the Condominium.

All service and delivery persons will be required to use the service entrance or such other
entrance of the building designated by the Condominium Board or the Managing Agent. In
addition, all servants, messengers and tradespeople visiting the Building shall use the
elevator designated by the Condominium Board or the Managing Agent for the purpose of
ingress and egress, and shall not use any of the other elevators for any purpose, provided,
however, that nurses and nannies in the employ of Unit Owners or their Family Members,
guests, tenants, subtenants, licensees or invitees may use any of the other elevators when
accompanying said Unit Owners, Family Members, guests, tenants, subtenants, licensees or
invitees. '

Trunks and heavy baggage shall be taken in or out of the Building only by the elevator
designated by the Condominium Board or the Managing Agent for the purpose and only
through the service entrance. '

There shall be no barbecuing in the Units, in their appurtenant Limited Common Elements,
if any, or in the Common Elements.
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36.  The Rules and Regulations govern the use of the Units and Common Elements and may be
amended from time to time by the Board of Managers. However, no amendment of the Rules
and Regulations, including any additions to such Rules and Regulations and/or deletions
therefrom, shall be applicable to any Unsold Unit or any Commercial Unit unless agreed to
by Sponsor and Sponsor-designee, and the Commercial Unit Owner, as the case may be.

37.  Any consent or approval given under the Rules and Regulations of the Condominium may
be amended, modified, added to or repealed at any time by resolution of the Board of
Managers. Further, any such consent or approval may, in the discretion of the Board of
Managers or the Managing Agent, be conditional in nature.
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‘EXHIBIT 1

REGULATORY AGREEMENT
'WITH RESTRICTIVE COVENANTS.

. - . among

STRIVERS GARDENS REALTY LLC

- NYC PARTNERSHIP HOUSING
DEVELOPIV[ENT FUND COMZPANY lNC

NEW.YORK CITY HOUSING DEVELOPMENT CORPORATION

" Dated: June 26,2003

~ BLOCK: 1959
LOTE): 31
 COUNTY: NewYork

.. RECORD AND RETURN.TO: . -
. New York City Housing ]
Development Corporation

- 110 William Street, 10 Floor
New York; New York 10038
Attention: General Counsel
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NEW YORK CITY HOUSING DEVELOPMENT CORPORATION.
' REGULATORY AGREEMENT
WITH RESTRICTIVE COYENANT S
THIS REGULATORY AGREEMENT WITH RESTRICTIVE COVENANTS
. (“Agreement”) is made and entered into as of the 26th day of June, 2003 by and among
' ' 'STRIVERS GARDENS REALTY LLC, a New York limited liability company, whose address . -

is 5 Bast 86" Street, New York, New York 10028 (“Spomsor”), the NYC PARTNERSHIP N

- HOUSING DEVELOPMENT FUND COMPANY, INC., whose address is One Battery Park
“Plaza, New York, New York 10004 (“Partnership”) and the NEW YORK CITY HOUSING - .

- DEVELOPMENT CORPORATION, acorporate governmental agency ¢ onstituting a public

" benefit corporation of the State of New York (“HDC”), whose address is 110 William Stréet,

- New York, New York 10038.

. WITNESSETH:

. WHEREAS, the .S‘pqn'sor desires to develop on the ﬁ:'eﬁiisés qior@j’parﬁqﬁlérly‘ desc;ibedj o
. on Exhibit A attdched hereto and made a part hereof (the “Premises”) a condominium housing:.. .- .

project known as Strivers Gardens Condominium, located at 300

West 1359 Strest (aka. 317 .-

West 134™ Street), New York, New York (the “Building” and together ‘with' the Premises, the SN

'WHEREAS,."duﬁng‘_consujuctioxi,' title to’ the Premises will be hield by the Partnership;

' WHEREAS, a portion of the Project will be financed in part by the proceeds of &

" construction loan (“Construction Loan”) to be provided by Fleet National Bank (“Construction -: o
I énder”), which Construction Loan is evidenced by -one or more notes (“Construction Note”). = . -

. and secured by one or more mortgages (“Construction Mortgage”) dated the date hereof; and

 WHEREAS, HDC will make a loan to provide financing for the Project in order tocreate
" certain affordable housing units for households who would not otherwise be able to-afford to
purchase such units through the ordinary operation of private enterprise; and o

o , .,WHEREA'S,’_pﬁIsuant; to the provisions of Construction FmancmgCommmnent and’
' -~ Agreement dated June 26, 2003 (“HDC Commitment”) a portion of the Project will be financed . -

with the proceeds of a construction loan financed by HDC (“HDC Construction Loan”), which

HDC Loan is evidenced by one or more notes (“HIDC Construction Note™) and secured by one or .
more mortgages subordinate to ‘the.Construction Mortgage (“HDC" - Construction Mortgage”)

__ dated the date hereof, and - ‘ .
' WHEREAS, it is anticipated that a Declaration of C.ondor'ninium (the “Decl'é:ation”)IWill

be filed and recorded with the Office of the City Register, New York County as required by law -

-and regulation which will establish The Strivers Gardens Condominium (the “Condominium”);

" T:\Lowis\Closing Docs\Strivers Gardens-ConstRegulatory Agreemsntd.DOC



—447-

-3-

WHEREAS it is antlcrpated that the Condommrum wrll contain three commercial units .
which will consist of a garage unit, a retail unit and an office unit (collectrvely the “Commercral

© Unit”), and 170 residential -units as individual condomtmum units. (the “Resrdentral Unrts '

collectrvely with the. Commercral Umts the “Umts”) and

WIIEREAS at suoh tlme as the Condommrum is: 1e°a11y created, the riglits to: manage .
and operate the' Condominium and incur certain indebtedness on behalf of the unit owneis w111 '

- be vested'in a Board of Managers (the “Board of Managers”), and

WHEREAS subsequent to the creatron of the Condomrmum the Sponsor and the Board _

' 'of Managers will enter into such agreements as are necessary to modify and extend the HDC

Constructlon Loan to form a permanent loan (“HDC Permanent Loan™) which HDC Permanent

' Loan shall be-evidenced by a Note Extensmn and Modrﬁcanon Agreement (the “HDC
- Permanent Note”), and

WHEREAS the Board of Managers W111 assume the obhgatrons under the HDC_

S 'Permanent Note, -and will also execute: -permarent ﬁnancmg documents ‘each” evrdencmg the -

- '-obhgatrons ofthe’ Board ofM anagers to HDC wrth regard to the HDC P ermanent Loan (the S -
- ."Fmancmg Documents”) and ' e A S

W’HEREAS at or ‘prior to. the conversron of the HDC Construcnon Loan to the HDC L

- ~Permanent Loan, the Board of Managers shall execute an amendment to- this" Agreement by

. -which it shall agree to be bound by and assume and perform all the provrsrons of ttus Agreement B
L ‘._‘that are appheable to 1t and S .

... .. WHEREAS, the Resrdenttal Units are’ expected to- recerve a tax exemptron pursuant to - |
o 'Secnon 421-a of the New York Real Property Tax Law (“421 a tax beneﬁts”), and ‘

WHEREAS the Umts will be sold by the Sponsor pursuant to the terms of an Offenng
Plan to be filéd with the New York State Department of Law (“AG”) Whrch may be amended '

K from time to trme (the “Offermg Plan”); and +

WHEREAS subsequent to the creanon of the Condommlum, the Sponsor w111 transfer, ,

" or cause to'be transferred, each Residential Unit that has ‘been sold to a purchaser under the
" Offering Plan and such purchaser thereupon will become an owner of a Residential Umt (the

“Residential Unit Owner”); and ‘

 WHEREAS; this Agreement sets forth affordabrhty restrictions for the Resrdennal Units

| "in the Project, which restrictions are required by HDC as a.conditienso making the HDC
. Construction and the HDC Permanent Loans and are intended to run with the land and-be
_ binding on Residential Unit Owners, their successors and/or assrgns for so long as this-

Regulatory Agreement isin effect ‘
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NOW, THEREFORE, in consideration of the premises and for the purpose of inducing
"HDC to provide the moneys required for the funding of the HDC Construction Loan, the
“provision of which is essential to the construction of the Building and the sale of the Residential -
" Units at prices which are affordable to Households not otherwise served by the operation of -

' private enterprise and other good and valuable consideration, the receipt and sufficiency of

which are hereby acknowledged, the parties hereto mutually agree as follows:
' Section 1 - General Provisions, -

1.1 The Spoensor, the Paf'merShip. and the Board of M&néée’ré shall -c-o'mply‘é.t‘alll tih;eé '
- ‘with Article XII of the Private Housing Finance Law of the State of New York (“PHFL"), and :
any rules and regulations adopted by HDC to regulate those housing projects financed and .

- assisted by HDC pursuant to and in apcdrdaﬁpe with the PHFL. . S e :
" Section 2 - 'Coﬁlpliance with Other Agencies and Leﬁder'Docu-lAn”e‘n‘ts',.A '

- 21 - Thé:_Sﬁonsor,'_thc"Patmership, and the BOﬁtd*Qf'MaﬁégcfS;j.féS {apéﬁcébl‘é, shall o -
 all things necessary*to.obtain and keep.the:421-a tax benefits for the Residential Unitsin good =

. standing and shall comply with the requirements of agencies-administering any programs which -’

- provide or have provided benefits to the Project, including;:‘withom;limita_t'ion;' the New York ~
" City Department of Housing Preservation and Development (HPD™). - . o
. . . 22 - (a) The Spossor and the Partnership shall:comply with all terms and conditions-of .-
. this Agreement, all documents relating to the financing of the Project, applicable to.each of them, -
~ including, without limitation, the Construction Note, Construction Mortgage, HDC Construction
- Note, 'HDC Construction Mortgage and any land -conveyance documents, purchase money or': .
enforcement notes and mortgages. and/or regulatory. agiéerent withor to HPD. .0 & .. il

(b) The Board of Managérs. shall comply with'all terms and conditions of this

Agreement, all documents relating to the financing of the Project :applicable to it, including,
. Without limitation, the HDC Permanent Loan, and the HDC Permanent Note and Financing -
Documents and any land conveyance documents, purchase money or enforcement notes and
mortgages and/or Article 22 Loan agreement with or to HPD. . e D,

Section 3 -Declaration of Condominjum; By-Laws: De'ed’RéStric_tidﬂ S

3.1 The fbllowing. documents shall be subject tb ﬁﬂor wﬁttéh approx}al of HDC and
may not be amended in a material respect without the prior written consent of HDC for so long
as the HDC Construction Mortgage and/or the HDC Permanent Loan are outstanding: .~
- (a)  Declaration; = :

(b)  By-Lawsofthe Condominium.

A ;Each of the ab'ovevdocu'ments shall contain a prqvisidn statiﬁg fhat no amendment of a
material nature is permitted withbut the prior written consent of HDC. -
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. Matenal as used herem shall mean any matter referrmo to or affectmg in any way this
Agreement the Constructron Mortoage the HDC Permanent Loan and/or a Res1dent1al Umt

3.2 This Agreement shall be referred to in the Decla;ratton and the By—Laws of the .
..Condommlum and made a part thereof > :

. 3.34 The restrictions contamed in this Agreement,'~-shall apply,to' each owrer of a

Residential Uriit during their ownership. of such Residential Unit and such restrictions shall be . - :

incorporated by reference into the form of deed transferring ownership to such Residential Unit. :

;. Sectmn 4 Res1dence Requlrement

4.1 Each Res1dent1a1 Unit Owner is reqmred to occupy ms/her umt as- h1s/her'

. prmcrpal residence within ‘sixty. (60) days from ‘the - date of the transfer of legal title to. a |

‘ Resrdentlal Umt Owner whlch tIansfer shall constltute a “Umt Closmg” under ﬂllS Agreement

.4. 2 A Res1dent1a1 Umt Owner may sublease h1s/her umt prov1ded, however (1) the P B

purchasmg Unit Owner must be the inifial occupant of the:unit; (i), such- Unit Qwner must teside
in such unit for not less than six (6)- months .and: (m) such unit may only be leased for a penod
. not to exceed two- (2) years out of every consecutlve four (4) year penod :

. 4 3 A Res1dent1al Umt Owner shall not use hls/her un1t as an mvestment property or o
'._'asavacahonhome s e e e

. 4 4 A Resrdenual Umt Owner sha]l only be a natural person

o Sectlon 5 Condommlum Housmg Regulremen

5. 1 Dunng the term of thrs Agreement the Sponsor and the Board of Manavers shall .
perate. the PI‘O_] ectasa condommmm_ in accordance wr_th the laws of the State of New York:

'-'Sectmn 6 - Income leltatlons '

s 6 . (a) For the m1t1al sdle of 75% of the Residential Umts (or 127 umts) by the
Sponsor or subsequent sale by a Re51dent1a1 Unit Owner, the annual’ household incomeé of a
prospec'ave purchaser of a Residential Unit (“Purchaser”) shall not exceed 175% of the area -
. median income for the New York Metropolitan statistical aresfas determined from time to time
by the Secretary of HUD under Section 8 of the United States Housing Act of 1937, as amended,

" or if such program is. terminated;umder such program as was in effect immediately before such
termination (“Median Income”). For the initial sale by the Sponsor, as well as subsequent sale
by a Residential Owner of the remaining 25% of the Residential Units (or 42 umts) the

- household income of a Purchaser shall not exceed 250% of Median Income
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-~ (b) Upon request, HDC shall«fdmish' the Sponsor, the Board of Managers or
~ any Residéntial Unit Owner or Purchaser with the current Median Income amounts. '

T 6.2  Annudl household income is to be calculated and determined.in a manner
consistent with the standards for determination of income: under Section 8 of the United States.
‘Housing Act of 1937, as amended. (“Incomie Determination Procedures”). - Annual household
.income includes.gross pay, overtime pay, part-time pay, bonuses, commissions, tips, dividends,

_ interest, - royalties, -trust income, net rental income, Veterans ‘Administration. ‘compensation,

" pensions, social security benefits, unemployment compensation, alimony, child support, public .

. assistance, sick pay, business activity incore, investment income and other incoime. Annual

. “household income includes the annual gross income of the Purchaser and any other person who
"+ 'is expected to reside’in the unit. - ' S : E R

" Section 7 - Procedures for Sales of Residential Units - -

" 7.1 Not more than fourteen (14) days prior to the-execution o'.f..-aﬁy iﬁﬁrchﬁSe contract.

. for-thé purchasé of a Residential ‘Unit by a Purchaser, the Sponsor (for theinitidl sale of 2 - o
-+ Residential Unit) or.a Residential Unit Owner (for 2 sale subsequent to. the :initial ‘sale of such' - .-
" Residential’ Unit) ‘(a) shall Tequiré-such. Purchaser .to .complete and execute (i) a Purchaser’s ... -

" Affidavit, substantially in-the form attached hereto as Exhibit B;and (i) a Purchaser Income

- sale, Sponsor shall-complete and execute a Seller’s Affidavit, svubst‘atitlially in the'formfattached,.

- ~ hereto as Exhibit D - 74

" .72 Prior to 'g}{ééutiﬁg aburcﬁésé_ contract for thepu:chase of aResxdentlalUmt, the -

-.-Eligibility Worksheet, substantially ini the form attached hereto as Exhibit C'and (b) for an initial .~ "~

. Sponsor shall review ‘both (i). the “applicable. Purchaser’s. Affidavit and (ii) the -applicable -
... ... .._Purchaser Income Eligibility Worksheet. in order to. determine.that the Purchaser’s income.has . .. ...

- been calculated pursuant to .the Income’ Determination Procedures and does not .exceed the

income limit set forth in Section 6 of this Agreement. After the initial sale of & Residential Unit

by the Sponsor, the Board of Managers shall perform the review and determination required by -
. thisSection7.2. . . - . ST

13 _ (él) | Any Purchaset “of a Rééidéntiai .Un,it whose annual '_hdhséhold:, income
" exceeds the applicable income limit as more fully described in Section 6 of this Agreement, may .

not purchase a Residential Unit. . Neither.a Residential Unit Owner nor the Sponsor shall execute = -

a purchase contract for'a Residential ‘Unit with a Purchaser whose annual household income
- exceeds such limits. : . S _ .

, ..* (b) - Any Purchaser who, within the five (5) year period prior to their application
for ownershipsin this Project, has-purchased a residential unit in a project financed or assisted by
HPD.or HDC (“Restricted Project™), is not eligible for ownership in -the Project. and may not
‘execute a purchase contract for.a Residential Unit. A list of Restricted Projects will be provided
by HDC and/or HPD along with HDC’s Marketing Guidelines referred to in Section 8 hereof. -
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(c) The Purchaser’s Afﬁdavrt the Purchaser Income Ehglbrhty Worksheet and

the Seller’s Affidavit, along with such supporting -documentation as may be required by HDC to

verify a Purchaser’s eligibility to purchase a Residential Unit shall be submitted to I-HDC for
approval pnor to the execution of a purchase contract for a Res1dent1a1 Umt ' '

(d) A Resrdentral Unit may not be transferred w1thout the pnor wntten consent -

| of HDC (which consent shall be based upon compliance with Sections 4; 6 and 7 hereof) anda

- . Unit. Any purported transfer of a Residential Unit without HDC’s prior written consent shall be .- SR

statement 1o this effect shall appear in bold type as a legend on the deed for each Residential

- null and void ab initio. Each Purchaser shall re-affirm and re- execute the Purchaser’s Affidavit -

‘which ré-affirmation shall be' furnished to HDC on or before the date of Unit Closmg, if such’ .

.. Unit Closing date is greater than six (6) months from the date Purchaser-executed the Purchaser’s

- Affidavit. ‘If the re-affirmation and re-execution reveals that any i nformation s et f orthinthe

. Purchaser’s Affidavit of Purchaser Income Eligibility Worksheet has changed since the date of:: -

initiat execution of such documents by the Purchaser, the Purchaser shall indicate such changed

. ‘+information in the space provided:on the Purchaser’s Affidavit. - If the Purchaser revises either of -
... “the§é: documents -then the Residential Unit Owner or the Sponsor shall not pCI‘Hllt a transfer of
- .“such Residential Unit until HDC has approved such rewsrons and any purported transfer of such

o _-,Resrdennal Umt shall be null and void: ab mmo

7 4 On the first day of the fourth month followmg the occupancy of ten percent (10%) . A

: ~of the Resrdent1a1 Units in the. Condominium and every three months. thereafter; Sponsor or the: :
2 Board of Managers.shiall provide HDC with a listing of all Resrdentral Umt Closmgs wlnch have
e -oecun'ed dunng the prev10us three (3): months ' .

: .7.5 . .A dewse or bequest by a Re31dent1al Umt Owner of h.ts/her Resrdentral Umt -
through testamentary disposition, intestacy,.or otherwise by operation.of law. shall not.consntute-. C

* ‘a ale of such Residential Unit under this Agreement. However, the individuals or entities (in the- .
- _case of an estate) acquiring such Residential Unit in sich a manner shall be deemed a Residential .

~.-reqmrements for the. sale of such- Residential Unit set forth in Section 7 and (ii) income o

Unit . Owner under this- Agreement and ‘shall be fully subject to the terms’ and conditions f~
contained in this Agreement including upon the resale of such Residential Unit the (i) procedural

: limitations set forth in Section 6 of this Agreement... Any sale ‘made pursuant to this Section 7.5

shall be reported to. HDC in accordance with the requirements of Section 7.4 of this- Agreement. -
Notwithstanding the foregomg, an entity (but not a natural person(s)) that acquires a Residential

" Unit as aforesaid shall be exempt from the prov1s10ns of Sectlon 4 1 and 4.4 of th1s Agreement '

et ST

Section 8 - Marke g

for a penod not to exceed one 1) year

. -ss.cizzfzz'

8.1  The Sponsor shall cornply with all' HDC procedures as set forth in HDC’

‘marketing guldehnes pertaining to the marketing of the Residential Units as HDC may require -

_ from time to time. The initial sales price, as well as the initial common eharges allocable to each

Residential Umt have been- approved by HDC
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Sectlon 8A Resale Proﬁts

8A 1 Upon resale of any Residential Umt Resale ‘Profits (as deﬁned herem) shall be
© paid to HDC to be applied by HDC to the repayii€it of the HDC Construction: or Permanent
Loan until the indebtedness evidenced by the HDC Construction Note or HDC Permanent Note

is paid in full. The Board of Mariagers agrees to collect such Resale Profits and transmlt them to
I-IDC not later than two busmess days from the Re51dent1a1 Umt Closmg

| “Resale Proﬁts” shall mean 100% of the Net Apprec1at10n (deﬁned below) for the ﬁrst three
- years from the date of the HDC Permanent Loan and 50% of the. Net Appreciation for years four”

‘through’ ‘fifteen, if any, received by -a Residential Umt Owner upon the sale of the Res1dent1al .
o Umt owned by that Res1dent1al Unit Owner ‘ : .

' Such Resale Proﬁts shall be collected from a Residential Umt Owner at the closmg of the a
. sale of the unit, and remitted to HDC within five (5) business days after the- closing. Three (3) .

. business days prior-to such closirig the Board of Managers-shall- subm1t to. HDC-a worksheet L
indicating how Net Appreciation and Resale Profits are to.be calculated:- The: syorkshéet;and any " - -

* changes to the worksheét at closing, ‘must be approved by HDC.prior to complehon of closing:’

'The Board of Managers shall apply -any such: Resale Profits so: received - in-reduction of: the .

: outstandmg Pnnc1pal Amount of the HDC Consn'uctron Note or HDC Permanent Note

“Acqmsmon Cost" ’ shall mean the total amount of cash and non-cash consrderatlon pa1d .

by a Residential Unit Owner to a gellef to acquire-a Residential Umt, plus Permitted Experises
- -(defined below) incurred by the.Residential Unit- Owner in acquiring § such umt, plus the cost of - ..
Residential Unit Owner’s..properly documented capital 1mprovements in ; the: unit up. to a-

- maximum of Two Thousand.Five - Hundred Dollars ($2,500); plus-in-the case- ‘of 2 Res1dent1al f

_ = s — _Umt Owner. who acqumed Unit from. Sponsor,sthe snmof One. ThousandDollars ($ l.,OOO)

"Nt Apprec1at10n as. used in tlus Agreement shall mean the amount by whmh Net Sales‘ '

Proceeds: received by a Residential Unit Owner upon the sale of" Res1dent1al Umt exceeds.
Resrdentlal Unit Owner s Acqmsmon Cost’ for the Unit. - '

' “Net S ales P roceeds” s hall m ean the total amount ) f c ash and n on-cash c ons1derat10n
‘received by a Residential Unit Owner. from a Purchaser in exchange for the sale.and conyeyance .

of the Unit, less the Permitted Expenses (deﬁned below) 1ncurred by Resrdentxal Umt Owner in
connectlon with such sale n ‘ ,

“Permltted Expenses means the following. costs in connectton w1th the sale or purchase .
of a Re51dent1al Unit: reasonable’ attorneys’ fees and disbursements, reasonable brokerage fees,
title insurance fees, reasonable processing fees of the Condeminium Corporation and fees of the -
Condominium Corpora'aon s agents and: attorneys related to such 'sale or purchase, recordmg o
fees, State and local transfer taxes, stamp taxes, and usual and reasonable fees: and expenses in-
connection’ with financing or satisfaction of unit mortgage loans, mcludmg ‘without hmltanon,
cred1t report fees, legal fees, appralsal fees and loan origination fees.

-
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Section 9 - Management

o9 The managing agent, 'any snh agents, any management agreement or management
" plan and any change in management or renewals of the management agreement or management

.plan shall be approved in writing by HDC. HDC has approved Pennmark Realty Corporation as S
the initial managing agent for the condominium. The management agreement or management .
plan-shall contain a provision that it is subject to termination, with or without cause and without -

_ penalty. upon 4 request made by HDC in accordance with the following sentence. In the event .. '

HDC determiries, after written notice and reasonable opportunity to cure, that the Project is not-

'being operated in compliance with this Agreement and/or the terms and conditions of the HDC _ - -

' Construction Mortgage, the HDC Permanent Loan and/or the Financing Documents, HDC may- o

‘request  that Sponsor or the Board of Managers, ‘as applicable, terminate the management * -
. agreement or management plan. Upon such request, the Sponsor, or the Board of Managers, as

* applicable, shall terminate the’ management. agreement within 2 period of time ot to exceed B

. thirty (30). days. thereafter. and -shall make:. anangements sausfactory to. HDC for contmumgi
: propermanagementoftheCondomlmum T e T e

Sectlon 10 - Restnctxons on Transfers and Debt

o . 10 1 The S ponsor, the P arﬁlershlp and the B oard o f Managers e ach c ovenant that 1t. .
" shall not. sell, lease; sublease, convey or transfer the Project or. Premises or any portion thereof .
. w1t.hout the prior written consent of HDC. . ThlS covenant.shall not be comstrued to- prohibit the -

o : ~jSponsor from s elling the R esidential. Units o-the C ommerc1a1 Umts p ursuant. to the Offenng.. ‘ :

" ;Plan and cons1stent w1th the prowsxons of th18 Agreement

L 10 2 _The S ponsor t_he P artnersh1p and the B oard 0 f Managers e ach c ovenant that_1 t ' |
s shall 7ot mcur any debt other that those loans descnbed in that certain Building Loan Agreement

dated - the date hereof among the Sponsor, the Partnersth and Fleet Natlonal Bank, tnless "
: spemﬁca]ly approvedmwntmg by HDC. : '

' A'Sectlon 11.- Changes in Common Charge

. 11 1 If I-IDC determmes in. its sole dlscrenon, that the Condomlmum $ prOJ jected -
- annual revenues are not sufficient to p 2y for the projected annual m aintenance and-o perating

EXPenses. for the Condominium including payments due with respect to the HDC Construction S
Loan or the 'HDC Permanent Loan, as well as to provide for sufficient reserves for capital ~

replacements or operational shortfalls, then the Sponsor or the Board of Managers, as applicable,
~ shall, upon request of HDC, either increase the ¢ ommon- cha:ges paJd by the Unit Owners or
N cha:ge a special assessment to the Uan‘.meﬁs
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11.2 The Sponsor or the Board of Managers may not reduce the common charges
below those necessary to pay for the projected annual maintenance and operating expenses for
. the Condominium including payments due with respect to the HDC Permanent Loan, as well as-

' to providefor sufficient reserves for capital replacements or operatronal shortfalls w1thout pnor
approval of HDC

Sectlon 12-- Reportngequrrements

121 In adchtron to the documents descnbed elsewhere herem, the Sponsor the

) Partnershlp and/or the Board of Managers shall furnish any reports, records,’ documents or’
-information reasonably requested by HDC, in form and - substance satisfactory to HDC,
:regardmg, without limitation, the comstruction, . marketmg, occupancy, maintenance - and '
. operation of the Project and the. Condominium including a status report on-unsold Residential -

+ " Units, an annual schedule of common:¢harges for all Residential Units and Commerc1a1 Unit(s), -

L ".and annual ﬁnancml reports and: budgets of the Sponsor until .90% of the Res1dennal Units have -

L ~.been sold and the. Condon:umum thereafter. -Audited: ﬁnancral statements for the Condommum o
- ..shall be: prepared and majntained: in. accordance with generally accepted accounting pnnclples

'and must be recewed Wlthm one hundred-twenty (120) days of the Proyect’s ﬁscal year ‘end. -

_ 12 2 The Sponsor and/or the Board of Managers as apphcable sha]l mamtam and keep L
* .current all books, documents;-contracts, inyoices, plans and records. concerning the Pro;ect and "
. .'the Condominium. Upon prier notice,. HDC may, during business hours; (2) audit: and, ‘examine

- -thesé books;. documents, .contracts, .invoices, plans. and records. ‘and  rémove the samie: for .. -

1_.duphcanon and (b) mspect the bmldmgs unrts grounds equrpment and offices of the PIOJect
: andthe Condommlum R e

e b T

~Sectlon 13 Enforcement |

13, 1 Upon violation of any of the provrsmns of thlS Agreement by the Sponsor, the
‘Partnership, and/or the Board of Managers, as applicable; HDC may give written notice thereof
to such entity, as applicable. If after giving written notice, such violation is not corrected or if
the Sponsor, the Partnership, and/or the Board of Managers, as applicable, has not- commenced to
correct such violation to the sansfactron of HDC ‘within thirty (30) days after the date of such -
. notice or, if HDC determines that such violation: cannot be cured by the Sponsor, the Partnership, ‘
: and/or the Board of Managers, as applicable, within such thirty. (30) days or.within such: further
" time as may be necessary to:cure such violation, as determined by HDC, provrded that the
Sponsor, the Partnership, and/or the Board of Managers, as applicable, -shall proceed promptly
and diligently to do so, then HDC, without further notice, may declare a.default under this .
, Agreement effective on the date of such written notice of v101at10n, provided, however, if such
~ violation is not cipahlesaf cure as determined by HDC in its sole and absolute discretion, HDC

" tnay declare a default under this Agreement simultaneously with the gwmg of written notrce of
such violation. . :
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(X) Prior to the release of the Sponsor and/or the Partnershlp from the 'Construction
‘Mortgage, upon such defanlt, HDC may resort to one, all or any comblnatlon of the followmg
courses of action against Sponsor and/or the Partnershrp '

(a) . declare the éntire unpaid principal balance of the HDC Construction
Note together with ll interest accrued and-unpaid thereon, if any, and all other

. sums due under such notes and the: Construcnon Mortgage 1mmed1ately due and_'
S payable - :

(b) foreclose the HDC Constructlon Mortgage subJect to the terms )
.thereof; : R

o) .,a‘pply -t_o.'any court of competent jurisdiction for:
C (i). - specrﬁc performance of thlS Agreement

L () oam; mjuncnon agamst any v101atxon of this -

- 'Agreement S e o SRR

. (u1) L any other or further rehef wh1ch may be approprlate
e Tel n O desnable E RN :

(d) take any other form of actlon as may be permltted by laW

(Y) At such tnme as the Board of Managers has executed the Fmancrng Documents upon
S such ‘default by’ the Board of Managers, HDC may. resort to one, all or any combmatron of the
e .followmg courses of actlon agalnst the Board of Managers .

o (a) declare the ennre unpa1d pnncrpal b alance ) f the HDC P ermanent. ] i L
~ Note together with all interest accrued and unpaid thereon, if any; and all other
~ sums due under such notes and the Fmancmg Documents 1mmed1ately due and- -

payable; :

, (b) enforce 1ts remedles under the Fmancmg Documents subJect to the
terms thereof 4 : :

(c) apply to any court of competent jurisdiction'for: '

- (i) specific performance of this Agreeme'nt' o .
' (ii) an mJuncnon against dny vmlanon of ‘this
' Agreement

(i)  any other or further rehef which may be appropnate
S or desirable; :
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(d) take aﬁy other forni~ of action as 'may_Be permifted by law.'A -

132 In addition to the remedies set forth in Sectioni 13.1 hereof, in the event of 2
default by the Sponsor, the Partnership and/or the Board of Managers under this Agreement, the
HDC Construction Mortgage, the HDC Construction Note, the HDC Permanent Note or the
. Financing Documents, HDC may remove ‘the Spomsor or ‘any member of ‘the Sponsor in
~ accordance with applicable law,.and any or all of the memberts of the Board of Managers, and
" appoint such-person or persons as HDC, in its sole discretion deems advisable including officers

.~ or employees of HDC, as new members to, serve in the places of those removed.  Individuals so . .

appointed need not be Residential Unit Owners or meet other qualifications which may be

: " prescribed by. the Declaration or By-laws of the Condominium. Members so appointed-shall not -

. be personally liable for debts, obligations or liabilities of the Sponsor or the Board of Managers - :

- " and shall be defended, indemnified and held harmless by the Sponsor or the Board of Managefs; B

. as applicable. Individuals so appointed shall serve only for a period coexistent with the diration -
. -of such default or untilHDC is assured in a manner satisfactory: t6 it against.violations of a" -

. similar.- nature: ~ Officers .or - employees: of' HDCwho " are -so" appointéd:.as’ members - or:w .

..~ representatives shall serve in such capacity. without compensation. - No such removal may- take L
+. place. without written notice.and an opportunity for the affected individuals Qr' Tepresentatives to ...

. appear and beheard before HDC with respect to any alleged violation: -+ -z

.. 13.3 ..After having g'ive'n-;lolti‘ce to fhé'Sponséf, the Partnerskip and/or the Board of -

| .‘Managers; as applicable, and opportunity to cure, and if a default shall have ‘been declared, I—IDC o

o the Sponsor ot the.Board of Managers, as applicable. .
© 134 Any costs and expenses inourred to remedy a default declared hereunder,
- including, but not limited to, court costs and expenses and attorney’s fees, shall be paid-by the
Sponsor or the Board of Managers within ten (10) business days after demand. Any amounts not
paid shall bear interest at a rate equal to the prime rate of interest as reportéd from dayto day in-

. The Wall Street Journal as the base rate on corporate loans posted by at least 75% of the nation’s
thirty largest banks, plus four percent (4%) per annum, or, if such rate is no longer available; the - .

 base rate or prime rate of interest of any “money ‘center” bank as may be dés'igpatéd by HDCin
its sole discretion, plus four percent (4%) per annum(*Delinquent Interest™). - .. -

: _13.5_ All fighfs and 'rémcd.i.eé of HDC shall be éﬁxﬁulativé and “méy be exercised .
singularly or-concurrently, at the option of HDC, and the exercise or. enforcement of any one .

.+ may, in its Sole discretion, remedy such-default, and charge any-costs and ‘expenses incurred-to; . :
.- -, remedy. the default; including, but not limited to, attorney’s fees and court costs and expenses:to: .- a

- such right or remedy shall neither be condition to nor bar the exercise or enforcement-of any .~ -~

 -ottier right to remedy: . The enumeration of the rights and remedies kereinsshall not preclude-the - -
" enforcement or exercise by HDC of any other rights and remedies available to HDC, -~ '
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13.6" The delay or failure of HDC to act (beyond notice periods set forth herein) shall |
not constitute a waiver and shall not preclude the enforcement of any of its nghts or remedies.
Any waiver by HDC of any-default hereunder shall not be deemed a walver of a precedmg,
. ocurrent or subsequent default, Whether of a—ame similar or different nature.

Sectron 14 - Equal Opportumtv '

14. 1 The Sponsor shall use its best efforts to ensure that busmesses owned by mmonty '

groups, which traditionally have been d1sadvantaged, and women are afforded equal opportunity .. -

to partrcrpate in any development and construction contracts entered into in connectron ‘with. the' -
Project. . :

Sectxon 15 - Modlﬁcatron

15.1 Thrs Agreement may not be altered, modrﬁed or: amended except by a wntten o

.document s1gned by.the Sponsor, the Partnership and: HDC, or at' such tlme as: the Board of1 .
: Managers becomes aparty to thrs Agreement by all part1es thereto Sl s

’ Sectton 16 Term of Agreement

16 l ThJS Agreement shall termmate on. the date that any outstandma HZDC ]

I Constructron or Permanent Loan is pa1d in full

‘ . 16. 2 Upon termmatron or exprrauon of all the provrsmns of thrs Agreement apphcable ARUREIES
to a party hereto HDC shall provide the Sponsor, the Partnership ‘and/orthe Board of Managers, SRR
- vas apphcable upon request w1th arelease from of th1s Agreement in recordable form S

16 3 In the event of a foreclosure by the Constructton Lender of the Constructlon "

Mortgage and upon repayment to HDC of all amounts due under erther the. HDC Constructlon or |

Permanent Loan, HDC shall provrde 'the ‘Construction’ Lender w1th a termmatlon of thrs
Agreement in recordable form. -

" 16. 4 Tnthe event that the. Condommmm is not established and the Project i is operated-
, as a rental Project with HDC financing, . thls Agreement shall be amended a.nd modrﬁed. :
' ‘consrstent w1th HDC pro grammatrc reqmrements for such PrOJect ' ‘ ‘

Sectlon 17 Partles

171 This- Agreement shall bmd the Sponsor, the Partnersh1p and the Board of
- Managers and HDC and their respectxve successorsaaadaassrgns :

Section 18 - _gg_rgﬂr_ty

18.1 The mvahdrty of any clause or provision of this Agreement shall not affect the
validity of the femaining pornons of the Agreement.
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Section 19 - Covenants Run with the Land . '

‘ - 191 This Agreement shall be recorded against the Premises in .the_-Cdunty in which the
" Premises are located. The Sponsor, the Partnership and the Board of Managers and HDC agree .

that, during the term hereof, all provisions herein shall run with the Premises and the Units and
be enforceable by HDC and its successors and assigns, and against the Sponsor, the Partnership, -
- the Board of Managers and Residential Unit Owners and their successors and assigns. HDC, the - .
Sponsor, the Partnership and the Board of Managers declare their undefstanding and intent that .

: the burden of the covenants set forth herein touch and concern the land in that the Sponsor’s, the. ’

.. Partnership’s and the Board of Manager’s- legal and/or other interest in the Project and ‘the - :
" Condominium is rendered less valuable. thereby. HDC, the-Sponsor, the Partnership and ‘the
o Board of Managers hereby further declare their understanding and intent that the benefit of such

. covenants touch and concern the land by enhancing and increasirig the enjoyment and use of the "

" ‘Project and the Condominium by persons (i.¢.,"the ‘Residential Unit Owners) for ' whom.the - |

‘otdinary operations of private enterprise carinot-provide an adequate supply of safe, sanitary-and
B affqrglable'dWelling"acciOmmbdations; the intended beneficiaries of such covenants.” - T

B ‘Sec.ti‘o'n'ZO - Notices

20.1 Any notice; demaﬁd';':’ser\'{iceof process; Adjreéiﬁlon, 'reqﬁést or. other .ins.t'rume;nt'l

anthorized or required heréunder to be given to-or filed with the parties named below shall-be - ©

" deemied to Have been sufficiently:given-or filed for all purposes hereof if ‘and when' sent by -

. registeréd ‘or certified mail return receipt requested, facsimile ‘transmission ot hand deliveryto-: -~

- thie followinig respective ‘addresses; if tothe Sponsot-to- the address-set forth' above; if to:the
. Partnership to the address set forth above; Attention:-General Counsel; if 10 HDC, 110 William. -

.. -Street, 10" Floor, New York, New York 10038, Attention: General Counsel; if to the Board of o

" Managers, 5 East 86™ Street, New York, New York 10028 or to such other address as may.be: -
. _Subsequcntly.‘deSignated'by‘any party by written notice to the otherparties. - . ...

.‘Section 21 - Non-Recourse Liability

B 21.1 HDC agrees that in the enforcement of any monetary obligations of the Sponsor,
fhe Partnership or the Board of Managers under this Agreement it will look solely to the property
subject to the HDC Construction Mortgage or the Financing Documents, to the common charges,
rents, income and profits thereof and fo any reserve, escrow or other account held by or for the
‘benefit of the Sponsor, the Board of Managers, the Project or the Condominium. Nothing
containied in this Agreement shall be' deemed to impose any personal liability on'any officers, -
directors, members, managers, Unit Owners. or employees of the Sponsor, the Partnership or the -
Board of Managers, except #aFEPT may seck to impose personal liability te the extent of (i)
fraud or gross negligence, (ii) misappropriation of funds or other property, or.(iii) damage
intentionally inflicted to thé Project or the Condominium. -~ ' B
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'Sectlon 23 Forum

22.1 . The Sponsor the Partnershrp, the. Board of Managers and HDC uncondmonally .

antl'irrevocably.agree that this Agreement shall be governed by and construed in accordance with
" the applicable laws. of the State of New Y ork without regard to New Y ork’s conflict of laws

principles “and the parties hereto, unconditionally and nrevocably ‘accept. the nonexclusive B
Junsdrctron of the courts of the State of New York, waive any objection to the bringing of action -
in such jurisdiction, and consent to venue in any state or Federal court located in New York C1ty,

County. of New York.

'Sectlon 23 - Regardmg the Sponsor '

23 1 The Sponsor wrll prepare the Oﬁ'enng Plan and submlt the Offenng Plan to the -
.- AG for ﬁhng Upon receipt of the requisite number of purchase contracts set forth in the

3 I'Offenng Plan, Sponsor: shall: submit an amendment of the Offering Plan deolarmg the plan " . |
.. effective-to the AG. for-filing..Subsequent to the filing of such-amendment, and prior to the first - .-

- unit closirig the. Sponsor will submit the Declaration for recording. - The Sponsor ‘will market the

Residential Units: pursuant. to the. terms of the Offenng Plan-and thJs ‘Agreement, the HDC = - B

Commitment ‘and HDC’s. marketing requirements. The provisions of this Agreement shall be

.-~ binding upon and enforceable against the Sponsor-until completron of the sale and closing ofthe - ~ -
.- Residential Umts at whlch tlme Sponsor shall be released from any future obhga'nons under thrs e
~'Agreement SR P . ~

. _.'.' .:.'Sectmn 24 - R jardmg the Partnershlp

o 24 1 The Partnershrp shall hold t1t1e to the Pro; ect dunng constructlon The provrsrons

.“,,'of this Section: 24.1 and. Sections 1, 2,10, .12, 13, 15,.16, 17, 18, 19, 20,21 and 22 of this

Agreement shall be bmdmg upon and enforceable agamst the Partnership until such time as the'ﬁ L

Condominium is legally in existence and title to all of the Residential Units is transferred to bona

fide Residential Unit Ownets at which. time the Partnership shall- be released. from this .

Agreement. The Partnersth 1sa party to thrs Agreement solely to confirm 1ts consent to be
..bound as spec1ﬁedmthls Sectron 24 BT o N

. Sectlon“25 rlont_v_

| 251 This Agreement shall be reoorded as a. hen for the Prermses pnor to the o

Constructlon Mortgage

‘ - Sectlon 26 ~ - Board of Managers

r—ﬂeﬂm&‘

26.1 At such time as the. Board of Managers is created ‘the Board of Managers W‘lllv.
execute an amendment to this Agreement by which it shall agree to be bound by, and assume and.

perform all the prowsrons descnbed in this Agreement that are apphoable to it.
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Section 27 - _S__g_ '
: 27.1 During constructlon the Sponsor shall mamtam a 31gn mdlcatmo fhat HDC has- |
prov1ded financing for the Project. HDC will provide a sign which shaﬂ‘be erected within ﬁve
~(5) days of dehvery : : .
~'Sect10n 28 - Offermg Plan '

- 28.1' This agreement and its provmons shall be mcorporated in the Offenng Plan for
the Project. . L I : L 4 ‘

- [NO FURTHER TEXT - SIGNATURES SET FORTH ON NEXT PAGE]. -~

PO - YR : - . : : _ i e
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- IN WITNESS 'WHEREOQF, the parties hereto by thelr duly- authonzed agents have
executed thlS Agreement on the date ﬁrst here above wntten '

Sas

. STRIVERS GARDENS REALTY LLC, a New York
' lnmted hablhty company, Member

* Bernard Friedman -
"~ Managing Me_mbe'r

.‘~NYCPARTNERSHIPHOUSING R
i DEVELOPMENTFUNDCOMPANY lNC A

Hi.lyj:--f \Q\ 0\"

~ Sandra osta - -
~ . Vice President

“NEW YORK CITY HOUSING "~

LlsaA Gomez Do
Semor V1ce Pres1dent o
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STATE 'OF NEW YORK - )
- ) ssa
| COUNTY OF NEW YORK )

On the M day of June 2003, before me the undersrgned a notary pubhc n and for
said state, personally appeared BERNARD FRIEDMAN personally known to me or proved to -
me on the basis of satisfactory evideénce to be the individual whose name‘is subscribed to the
within instrumert and acknowledged to me that he executed the same in his capacity, and that by

. his signature on the instrument, the mdrvrdual ‘or the person on behalf of whlch the mdm.dual ,
- acted, executed the mstrument _

M GASS!N MALONEY R
ARY PUBLIC. State of New York
No 31-5047468 '

commBs!on Fxpm Augucu%os

NotaryPublic -~ 7
_ .COm.i:xlission expires: S
STATE-OFNEWYORK-- T R
)ss. i

COUNTY OFNEWYORK Bl

" On the 2[0 day of June, 2003 before me the undersrgned, a nota.ry pubhc in and for
said state, personally appeared SANDRA 'ACOSTA 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 ackriowledged to me that she executed the same in her. capac1ty, and that by her - |

. signature on the instrument, the mdrvrdual or the person on behalf of whlch the md1v1dual acted,‘_ e

xecuted the mstrument

’ M-CAssw-“moNEv« R
NGTARY PUBLK. Siate of New Yrk

o 315047468 - NotaryPubhc ._.' l 7
mousm" o Eoies Ausust% * Commission expires: ... " - .

'STATEA OF NEW YoRK oy
- ) ss.
- COUNTY OF NEW YORK " )

. On the 2&)_ day of June, 2003, before me, the unders1gned, a notary pubhc in and for -

" . said state, personally appeared LISA A. GOMEZ 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 she executed the same in her capacity, and that by her

signature on the instrument, the individual, or the person on behalf of which the mdmdual acted, '
executed the mstrument '

e .».f‘~"*'.<:

o o@ ! M

JOY F. WILLIG
Notary Public, State of New York
: : n S No. 02W15079477 :
T:\Louis\Closing Dos\?tnm Gn!duﬁConﬂ\chuk&pryAgremmMDOC . . Qualified in- Bronx Cou
- : : " Commission Expires June Qg@l
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EXHIBIT A

STRIVERS GARDENS CONDOMINIUMS
New York, New York
Block: 1959 / Lot(s): 31

PROPERTY DESCRIPTION

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

BEGINNING at a corner formed by the intersection of the Northerly side of W. 134th Street and the Westerly side of
Frederick Douglass Boulevard (a/k/a 8th Avenue);

RUNNING THENCE Northerly along the Westerly side of Frederick Douglass Boulevard a distance of 199 feet 10

inches to the corner formed by the intersection of the Westerly side of Frederick Douglass Boulevard with the
Southerly side of West 135th Street;

RUNNING THENCE Westerly, and forming an interior angle of 90 degrees 00 minutes 00 seconds with the last
mentioned course, a distance of 225 feet 2 inches;

RUNNING THENCE Southerly and parallel with Frederick Douglass Boulevard a distance of 99 feet 11 inches;
RUNNING THENCE Westerly and parallel with West 135th Street a distance 49 feet 10 inches;

RUNNING THENCE Southerly and parallel with Frederick Douglass Boulevard a distance of 99 feet 11 inches to the
Northerly side of West 134th Street;

RUNNING THENCE Easterly along the Northerly side of West 134th Street a distance of 275 feet 00 inches, and

forming an interior angle of 90 degrees 00 minutes 00 seconds with the Westerly side of Frederick Douglass
Boulevard, to the Point or Place of BEGINNING.



—464- . ‘ ‘

EXHIBITB | |
' NEW YORK CITY HOUSING ‘DEVELOPMENT;CQRPORATION o
‘ ~ PURCHASER’S AFFIDAVIT - S

UWe, 3 o ~ [insert nares of all purchasers to be listed on

deed] as purchaser(s) (-“Purchaser”) of Condominium Unit Number - (“Unit”) owned by
o - _ "(“Seller”)located at 317 West . 134%™ Street, (a.k.a.
300 West 135" Street), New York, New. York- (“Condominium™), ‘ understanding and

" acknowledging that a portion of the construction and permanent financing of the. Condominium
Tas been provided by the New York City Housing Development Cotporation (“HDC") which has .
-entered into a Regulatory Agreement With Restrictive Covenants concerning the Condominjum

' (“ngulatbry'Agieement”) which Regulatory Agreement has restrictions” concerning, among -

other things, the use of the Unit and the. income of the Purchaser of the Unit, and which -
Regulatory Agreement is an encumbrance -upon title to the: aforementioned - Unit, do hereby .. .-
 represent and warrant as follows: o LT

‘ restnctlonsset forth'therein which are applicable to the Unit. =~ ™ :

- “yacation home. " -

- 4.2 of the Regulatory Agreement. .

4 ,'Acquisitifog Costs. [FOR INITIAL SALE ONLY] . IR

-~

A The Acquisition Cost of the Residential Unit is §.. -~ .~ - -which

. 1 (l/W_., €) ‘have ':'r'eCé'ived"and reviewed the Reglﬂétory : Agreement and understa.nd the. -

T2 W We) intend 1o occupy the Unitas (fnyloir) principal place of residence:within 60 days’ . “*
- .+ after (I/we) acquire (my/our) Unit and will not use the Unit as ari investment property or -

" 3. ‘Other than as described in this Affidavit, (Uwe) have no presenit intent, understanding or’ -
» " agreement (ie. other than a mere expectation or possibility)to lease, sell, assign or" - T
" transfer any interest in the Unit to another patty and have not entered into any agreement, . -.. " -
. understanding or other arrangement to lease, sell, assign.or transfér-the Unit.” (UWe) . - - -
- iiderstand that € Unit may only be sublét if dccordatice withi thé prévisions 6f Section ™

consists of the amount paid in cash or in kind by the Purchaser(s) to or for the

‘benefit of the Seller(s) or a related party to the Seller(s) for the Unit and does not - -

.~ include the items listed in the next sentence. Acquisition Cost does not include:
attorney’s fees and disbursements, brokerage fees, title insurance fees, reasonable
processing fees of the Sponsor and its agents and attorneys- related to such

acquisition, recording fees, State and local transfer taxes; stamp taxes'and the

o | - usual fees and expenses in connection with obtaining financing for the purchase ,

~ of my Unit including without limitation, bank fees, credit report fees, legal foes,

appraisal fees and origination fees.

B. (I/W e) hereby certify that ‘a true and correct- copy of the 'p\'ncvhase. contract

representing the terms of the entire transaction for the purchase of the Unit from"

STRIVERS GARDENS REALTY LLC, and all other contracts, agreements and
understandings between (me/us) or anyone a¢ﬁng on (my/our) behalf, directly or

TALouisClosing Docs\Strivers Gardens-Const\Regulatory Agreementd.DOC
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mdrrectly, and the seller or anyone acting on behalf of the seller, directly or .

~ indirectly, or any other person, relating to the purchase of the Unit and any related

real or personal property or fixtures has been prov1ded to STRIVERS GARDENS -

REALTY LLC.

B C. ° Neither (/We) nor anyone ‘on (my/om') behalf has made any' payment other.than ‘
the amount indicated in item 4A above to the seller or to any person on behalf of

 the seller, nor have.(I/we) canceled any debt of STRIVERS GARDENS REALTY
- LLC or.any related person to STRIVERS GARDENS REALTY Lc. '

5. ' W1th.1n the last five years, (I/'We) have not purchased a Resrdentral Un1t in any I-IPD or

HDC financed home ownership project listed ‘as a Restricted Pro;ect on-the attached._"'

Schedule of Currently Restricted ProJ ects. [Schedule to be provrded by Sponsor ]

©.6."  The information. in ‘this. Afﬁdavrt (my/our) - unit apphcatron and (my/our) Purchaseri o l

D Income Ehglbrhty Worksheet is. true accurate complete and correct

L 7. - (I/We) understand that 1f (I/We) have made any : matenal msstatements in- the foregomg' o
" - Tepresentations or "have ‘omitted to state any of- the information requested such' -

. rmsstatement or omlssron wﬂl render any. deed for the Unit aull and void, ab initio,’

‘ "--‘":-r.:'"{NOTE TO SPONSOR T hlS document must b & executed not more than f ourteen (14) d ays"-‘:“"5 S

* . -prior to executxon of the sales contract by the Purchaser

:"'Date: . R R . LS SR :
.ol . . .« . Purchaser .-
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ACKNOWLEDGMENT BY INDIVIDUAL

STATE OF NEW YORK )
o Jss: -
.COUNTY OF___ . ) -

On thls __. - day of ‘ .." _ .'20 , before me personally. came-

A , to me personally
“¥mown and known to me to be the same person descnbed in and who executed the foregomg
‘ mstrument and he aclcnowledged to me the he executed the same. . - :

No‘tary Public
} -'ACKNOWLEDGMEN‘I‘ BY INDIVIDUAL
= STATE OF NEW YORK )

)ss

. COUNTYOF__ - 5‘,)'

LR

On thls ~ day of L jj:" CL T 20 before me- personally came S

trument and he aclmowledged tome the he executed the same. o

ENT o ﬁét%ubﬁcfff:ﬁ:f e
ACKNOWLEDGMENT BY INDIVIDUAL - b

, sTATE OF NEW YORK ) B

. COUNTYOF____ ;ss o

On thlS A -‘ day of ~'_. k J 20 before me personally came

" "to ‘me personally

known and known to me to be the same person descnbed n and who executed the foregomg'

mstrument and he aclcnowledged to me that he executed the same.

: : - ; to-me personally -
known and. known to me to ‘be the same person ‘described in: and Who executed the foregomg '

: Notat'y'Pubhc :
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REAFFIRMATION

NOTE TO SPONSOR: Purchaser(s) must execute thls reafﬁrmanon 1f title closmg is expected. ‘

~ to occur or actually oceurs, more than six (6) months subsequent to the date the Purchaser(s)

. executed their Purchaser Income Ehgrbrhty Worksheet. ‘The reaffirmation must be submitted to

HDC at least five (5) business days prior to the expected date of title closmg (or earlier if there
has been a chanoe In farmly composrnon, assets or habrhttes) -

' (I/We) as Purchaser(s) of the Umt have revrewed all of the foregomg representatrons and' |
warranties made by (me/us) including mformatron set forth on my/cur Purchaser Income.

' '.Ehgrblhty Worksheet as of thlS day of , 20

l

.(I/W e) do hereby reafﬁrm all of ‘the foregcmg representahons and watranties prevrously made'. L
_except as’ othermse prcv1ded In the space below (e g list changes in family’ composmon, assets _’ R

' etc)

" Purchaser .

LS.
Purchaser -

LS.
Purchaser

e

Lk e e
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ACKNOWLEDGMENT BY INDIVIDUAL :

: STATE OF NEW YORK - ')
P ) ss.:
.COUNTY OF _ )

.........

On thlS ~ dayof - ‘ J' 20 , before me personally came .

: o , to me known and known to be the -
. 'same person descnbed in and who executed the foregomg mstrument and he aclmowledged to

~ me that' he executed the same. ' . '

* Notary Public -
ACKNOWLEDGMENT BY ]NDIVIDUAL =
TATE OFNEW YORK 3 -
)ss L
» --COUNTYOF____._'_'“) I
. On th1s day of - . .;20 before me personally came -

R . , to me lcnown -and known to. be the same - L
. -, - person descnbed n and who executed the foregomg mstrument and he acknowledged tome. -

. that he executed the same.’

L ) Notary_Public : : .
ACKNOWLEDGMENT BY INDIVIDUAL
~ STATE OF NEW YORK ) |
' - ) ssi
COUNTYOF i )-_.' | B
On this __ day of | . ‘ ;~20-' before me personally came' |

he acknowledged tome that he executed the same.

LT

__, to me personally ‘known and -
- known to me to be the same person described in and who executed the foregomg mstrument and

Notary Public -

SRR D e
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 EXHIBIT C

NEW YORK CITY HOUSING DEVELOPMENT CORPORATION (“H.DC”)
PURCHASER INCOME ELIGIBEITY WORKSHEET '

‘.‘i.’.’.‘ ot

Purchaser:

Condominium_Un_itNumher: s 3 o .(“Unit”)' S

L The ﬁnancral mformatlon requested on this worksheet must be prov1ded by all purchasers and' ;

any other p ersons. who (a) are expected to reside in the Unitand (b) receive income (“Other ..

. 'Household Members”). - The information requested below. must be provided in order to .
" determine eligibility under certain income limits. These limits have been established prmc1pally R
2 in response to HDC’s programmatre requu'ements set. forth in the HDC Regulatory Agreement IR

e Wh1ch is an encumbrance upon trtle to the Umt

- THIS DOCUMENT MUST BE COMPLETED AND. APPROVED BY HDC PRIOR 10
. THEEXECUTION OF A SALES CONTRACT BY THE SELLER OF THE UNIT. . oo

Part 1 General Informatlon (Names and Soctal Securzty Numbers)

G2 o e e n e SoeSeeNo:
3, R - .SotSecNo:

¢ 7. B.Other-. = 1.: et .- Soc Sec Noi -
. Household - 2: . " SocSecNo: _
. Members 3. --Soc Sec No:
S 4. ) Soc SecNo,:-

Part 2 - Determlne the Current Gross Income for all Purchasers and Other Household

' Members

- SOURCES OF CURRENT ANNUAL INCOME

Gross Pay (mcludmg any Part—tlme Pay)
Overtime’

Bonuses, Commissions, arid Tips
Dividends, Interest, Royaltres & Trust
Business Activities

Net Rental Income - '
Pension/Social Security Benefits.
Veterans Administration
Unemployment Compensatron

10 Sick Pay

11. Public Assistance

V00O R W

PP W PP VN V3 2N 7 M

T (P

P

RO O R

. e 4P 2



P - false, misleadirig or ] , OLAsTet —
" render any deed Uwe receive for this Unit null and void ab iritio; and (3) consent to disclosure of . -
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12. Anyother = . : | DR
13. - Alimony, Child Support or separate Maintenance Income $.
14, Other . S T
15. TOTAL ANNUAL GROSSINCOME . = $

" NOTE TO PURCHASERS: If Total Annualized Gross Income are above the appﬁcable‘ hmlts

| at the time of cqmpufté_ition, then you will not be eligible to_pu’:chasethé Unit." .

NOTE TO SELLER " Execution of this Worksheet by Purchasérs and Ofher Household

Members must occur not more than fourteen (14) days prior to.execution of the sales contract by ‘

the Purchasers. The Seller may not countersign the sales ‘contract until HDC -approves the

.income eligibility of the Purchasers. HDC’s approval is valid for six (6) months from the date . .

~ Purchasers execute this Worksheet. HDC'’s approval is void after such six (6) month period-and

. title closing for the Unit may not occur after such date except with HDC’s prior written approval

' and’only after Purchasers execute the Reaffirmation on the Purchaser’s Affidavit and list -all
" information changes, if any. - o] - : - A I

| PURCHASERS’ AFFIDAVIT: ‘TWe, béiﬁg‘duly sworn, (l_i)iéertify:thét:ltﬁé mformauon in this

.- Purchaser Income Eligibility Worksheet is true and complete:to the best. of my/our knowledge.
- and belief; (2) understand and agree that all of the above information is being relied upon by the . . -

* Seller and HDC in order to determine my/out eligibility as 4 purchaser of the Unit and that any

incomplete information in this Purchaser Tricoms Eligibility Worksheet will

“all of the above information arid any verification materials to HDC.- .~ "+ % * "

. Purchaser

- .. Purchaser. T

- Purchaser ‘

.
g
]
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' STATE OF NEW YORK )
- ) ss.:

COUNTYOF___ )

Onthis _ dayof ~,20 beforemepersonallycame

that he/ she executed the same.

o ' Notary-Public ;v
| STATE OF NEW YORK ) -
. S )ss
" COUNTYOF__ ) '
Y 'Ont'his'""-.‘ o dayof L 20 s beforemepersonallyoame :

5 to me’ personally known and known to me to be the same:

‘person” descnbed in- and who executed the foregomg mstrument and he/she- acknowledged to me L

. “that he/she executed the sa.me s

" NotaryPublic

f STATE OF NEW YORK )
: )ss
- COUNTYOF )
Ontlns C 'day.of R 20 beforemepersonallycame

~ that he/ she executed the same.

" Notary Public -

_ , to me personally known and known to me to be the same -
person described in and who executed the foregomg mstrument and he/she. aclcnowledged to me S

-~ ', to me personally known and knowx to me to be the same . -
person descnbed in and who executed the foregomg mstrument and he/she aoknowledged to me

=T




-472-

EXHIBITD :

NEW YORK CITY HOUSING DEVELOPMENT CORPORATION
’ CONDOMINIUM UNIT
SELLER’S AFFI])AVIT

In order to comply with the: requlrements of the New York City Housmg Development'
'Corporatlon, as lender for the benefit of the'Condominium, in connection with the acquisition of -
‘a Re31dentlal Umt in the STRIVERS . GARDENS CONDOMINIUM by

' S [msert name .of Purchaser(s)] (the “Purchaser”

-whether - one or more) from the undersigned  (“Seller”), for Condomlmum Umt Number: o

(mcluchng ﬁxtures) (¢ Umt”) the Seller does hereby depose and say

1. ,The Acqmsmon Costo fthe Umt 1s $ o whlch consrsts o fthe amount.
.. - . paidin cash or in kind by the Purchaser(s) to-or for the benefit of the Seller(s) or arelated -
- party to the Seller(s)-for the Unit and does not include- the: items- listed in the mext

sentence). - Acqmsmon ‘Cost. ‘does not include: attorney’s. fees -and. disbursements, -

. brokerage fees, title- insurance- fees _processing fees: of the ‘Seller and its agents and
- attorneys related to such. acqmsmon, tecording fees, State and local transfer taxes, stamp .

taxes and the ‘usual :and reasonable”fees. and expenses: in -connection with' obtammg‘

L “‘financing for the purchase of" thie- Unit' inicluding ‘without limitation, bank fees; credit * . :.?... o
- report fees, legal. fees, appraisal fees and origination fees.. Such amounts descnbed inthe = -

, .vforegomg sentence must not exceed the usual and’ reasonable fees and expenses for these :
o servmes o : o

20 - ThlS mformatlon is true correct and complete to the. best of (my/our) knowledge and,'--l
" belief. A true and correct copy of ‘the sales contract 1epresent1ng the terms of the ent1re.-'
_ transact10n for the acqmsmon of the Umt is prowded herew1th ;

—_— O T

3. In connectron w1th the sale of the Umt ne1ther (I/we) nor anyone actmg on. (my/our)] |
- behalf (dJIectly or indirectly) has entered into any contract, arrangement or uinderstanding

© to-receive any payment to any persons other than as mcluded in the Acqmsmon Cost.
‘ stated above : ,

, Tlns document must be executed not more than fourteen (14) days pnor to the executmn of the
sales contract by the Purchaser ‘

o lS"l"RIVERS;'GA.RDENS' REAL'.I‘Y LL.C L

J By:

Name:"
Title: -

Attach Sales Contract
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STATE OF NEW YORK )

C _ L) ssa
' COUNTY OF NEW YORK)
On the day of ' ,' 204 before me the unders1gned a notary pubhc
in and for said state, personally appeared - ~ ___ personally

known to me or proved to me on the basis of satisfactory ev1dence to be the individual(s) whose

" name(s) is (are) ‘subscribed to the within instrument and acknowledged to-me that he/she/thiey

‘executed ‘the same ‘in his/her/their capacity(ies), and that by his/her/their signature(s) on the. A
instrument, the mdmdual(s) or the person on behalf of which the md.1v1dual(s) acted, executed' ‘

- the mstrument

.Notary Public .

it e 4 I ikl Wl

i A it e



Condominium

- Unit Type

‘ IBedroom _
2 Bedroom .
3 Bedrpom
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 SCHEDULE1

'No.of

" 'Residential Units ...

20
135
14

s 12 s e
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NYCQ@IIDC

NEW YORK CITY
HOUSING DEVELOPMENT
CORPORATION

June 26, 2003

CONSTRUCTION FINANCING COMMITMENT AND AGREEMENT
PART I |

NYC Partrership Housing
Development Fund Company, Inc.
One Battery Park Plaza

New York, New York 10004

Strivers Gardens Realty LLC
5 East 86% Street

New York , NY 10028

Attn: Robert G. Friedman

Re:  Strivers Gardens Condominium °
317 West 134% Street (aka. 300 West 135 Street)
New York, NY

Ladies and Gentlemen:

Subject to the terms and conditions hereinafter set forth in this Construction Financing
Commitment and Agreement, Parts I and II (the “Commitment”), the New York City Housing
Development Corporation (“HDC") hereby agrees to provide a portion of the funds (the “Loan”) for
the construction of the Development (as defined in Section 1 herein). This Commitment further sets
forth the terms and conditions pursuant to which HDC will agree to transfer, extend and modify the
Loan in order to convert such Loan to permanent financing to be assumed by the Board of Managers

of the Strivers Gardens Condominium (“Board of Managers”). The Condominium is further described
in Section 1 herein.

‘The Loan shall be referred to as the “Construction Loan” during construction of the
Development. Upon the occurrence of certain events as described herein (“Permanent Loan
Conversion”) the Board of Managers will become an obligor under the Permanent Loan (as defined
herein) and thereafter the Construction Loan shall be referred to as the “Permanent Loan.” The
Construction Loan will be evidenced byone or more notes (“Construction Note™) secured through one
or more subordinate mortgages during construction (the “Construction Mortgage”). Upon Permanent
Loan Conversion, the Construction Notes will be modified and assigned to the Board of Managers who
will assume the debt. The Construction Note will simultaneouslybe extended and secured as described
in Section 4 herein (the “Permanent Financing Documents,” and together with the documents
evidencing the Construction Loan, the “Loan Documents”). During construction, the owner of the

110 William Street, New York, NY 10038 tel: 212.227.5500 fax: 212.227.6865

- info@nychdc.com  www.nychde.com
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Development, and upon the Permanent Loan Conversion, the Board of Managers, shall comply with
and operate the Development and the Condominium pursuant to all of the provisions set forth in
Article XTI of the New York Private Housing Finance Law (“PHFL”), all requirements of HDG all
applicable New York City, State and federal laws, and the terms and conditions contained herein,

This Commitment also contains ongoing obligations and financial undertakings as more

specifically set forth herein of the Borrower as well as Robert Friedrman and Bernard Friedman (each,
a “Guarantor”) regarding the Development, the Condominium, the Loan and the transactions

contemplated by this Commitment which shall continue for so long as this Commitment remains in
effect. :

1. The Development

A 1. The development, as more fully described on Exhibit 1, is to be located in New
York County and will involve the construction on a vacant lot of two residential towers containing
approximately one hundred sixty- nine (169) residential units (plus one superintendent's unit), and three
(3) commercial condominium units consisting of a garage it of approximately 34,600 square feet of
underground parking; a retail unit and an office unit collectively consisting of approximately 36,500
square feet of commercial space (collectively, the “Development”).

2. Pror to Permanent Loan Conversion, the Development shall be subjected by the
Borrower (as defined herein) to the Declaration of Condominium (“Declaration™) and pursuant thereto
the residential space shall become 170 separate condominium units, each with its own tax lot (each, a
“Residential Unit”, collectively the “Residential Units™). ‘The parking garage, retail unit and office unit
shall be separate condominium units with their own tax lots (collectivelythe “Commercial Units”). The

Residential Units and Commercial Units shall collectively comprise the Condominium (the
“Condominium®).

3. In order to qualify for the Permanent Loan, the Condominium shall be operated as a
condominium housing project, subject to the marketing, use and occupancy restrictions contained in
a Regulatory Agreement (“HDC Regulatory Agreement”) to be entered into at Construction Loan
Cosing (as defined herein) among HDG, the Borrower and the Parmership (all as defined in Section
2 hereof). At, or prior to Permanent Loan Conversion, the Board of Managers shall be added as party
to, and shall assume the obligations of the Regulatory Agreement. The HDC Regulatory Agreement
shall require, among other things, that the household income of the purchasers of 75% of the
Residential Units at the time of purchase of their units shall not exceed 175% of the New York Cityarea
median income (as adjusted for family size) ("Median Income”) (*175% Restricted Units”); the
remaining 25% of the Residential Units maybe sold to purchasers whose income at the time at purchase
of their units shall not exceed 250% of median income (“250% Restricted Units”).

4, The Condominium documents including the Condominium Offering Plan, By-Laws
(as defined in Paragraph7.E hereof) and the Declaration and any amendments thereto, shall be subject
to the prior written approval of HDC and the Construction Lender (as defined herein) which approval
by HDC shall not be unreasonably withheld, delayed or denied. The Borrower shall also be required
to comply with the provisions of Section 7 of Article I hereof. :
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B. The plans and specifications for the Development (the “Plans and Specifications”) and
trade payment breakdowns shall be satisfactoryto and approved by the Construction Lender and HDC
prior to the closing of the Construction Loan. A complete set of “as bult” drawings shall be furnished
to HDC upon completion of the Development.

2. The Borrower, the Condominium and the Partnership

The borrowerfor the Construction Loan shall be Strivers Gardens Realty L LC (the “Borrower”)
which is a New York limited Lability company.. 'The borrower for the Permanent Loan shall be the
Board of Managers of the Strivers Gardens Condominium, an unincorporated business association to
be formed by the Borrower pursuant to Article 9B of the New York Real Property Law (the
“Condominium Act”) of New York. The NYG Partmership Housing Development Fund Company,
Inc. (the “Partnership”), 2 New York corporation, shall be the owner of the land for the Development
during construction and an obligor under the Construction Mortgage. Priorto their participation in the
Development, all of the aforementioned entities and the composition thereof shall be subject to the
approval of HDC. Any changes in the composition of any of the foregoing entities, or in members of
such entities (if any), shall be subject to the prior approval of HDC, provided that Bernard and Robert
Friedman may transfer their interest in the Borrower to immediate family members or trusts created for
their respective benefits, provided however that either Robert Friedman or Bernard Friedman maintain
controlling ownership interest in the Borrower.

3, Construction Loan; Other Construction Financing

A The principal amount of the Construction Loan shall equal $3,380,000. ‘The interest rate
on the outstanding principal balance of the Construction Loan shall equal one percent (1.0%) per
annum. The Construction Loan shall have a term of twenty-four (24) months (“Scheduled Construction
Period”) which shall be extended for a period of not more than 12 months if the Fleet Construction
Loan (defined below) shall have been extended on terms satisfactoryto HDC. The Construction Loan
shall be secured by the Construction Mortgage which mortgage shall be subordinate to the Fleet

Mortgage (as defined below) and superior to the HPD Mortgages (as described in Section 5 of Part I
hereof).

B. 1. As a condition to making the Construction Loan, the Borrower shall be required
to obtain a first position construction loan in the amount of approximately $42,656,592 with an interest
rate set at one (1) month LIBOR plus 200 basis points or prime rate plus 50 basis points and a term not
less than twenty-four (24) months and secured by one or more mortgages (collectively, the “Fleet
Construction Mortgage”)from Fleet National Bank (the “Construction Lender”) and with such other
terms and conditions as shall be acceptable to HDC (“Fleet Construction Loan™). The closing of the
Construction Loan and the Fleet Construction Loan shall occur simultaneously (“Construction Loan
Closing™). :

2. It is anticipated that HDC and the Construction Lender shall enter into an agreement
whereby the Construction Lender will service the Construction Loan (“Servicing Agreement”) and the
Borrower shall be responsible for paying any fees and expenses required by such Servicing Agreement
if any, as set forth in the budget for the Development. On and after Construction Loan Closing, HDC
shall hold the proceeds of the Construction Loan in its own account, and such proceeds shall be
disbursed by HIDC pursuant to the direction of the Construction Lender in accordance with the
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Servicing Agreement. The Construction Loan proceeds and the Fleet Construction Loan proceeds shall
be advanced dollar for dollar until the entire proceeds of the Construction Loar have been advanced.
The terms of the commitment for the Fleet Construction Loan are hereby incorporated herein by
reference and a default under such commitment or any of the other documents related to the Fleet
Construction Loan shall be a default under this Commitment.

C The forms of the Construction Mortgage and the Construction Note that secure and
evidence the Construction Loan shall be provided byand/or be acceptable to HDC. The Construction
Loan may be prepaid, in whole or in part, at any time without penalty or premium. A late charge of two
percent (2%) of the amount due shall be charged on any payment of principal and/or intetest due on
the Construction Loan which is received fifreen (15) days after the date such payment is due. Any
- increase in the Construction Loan shall be at the sole discretion of HDC and upon such terms,
conditions and interest rates as HDC may require.

D.  The HDCRegulatory Agreement shall provide, among other things, that a sign shall
. be erected in public view on the site indicating HDC's provision of financing. HDCwill provide a sign,
at its sole cost and expense, which shall be erected within five (5) days of delivery.

E.  Priorto Construction Loan Closing, Borrower shall have submitted and HD Cshall have
accepted an independent appraisal satisfactory to HDC and the Construction Lender made by an
appraiser approved by HDC and the Construction Lender, setting forth the “as is” value of the
Development and the value of the Development predicated upon the completion of the proposed
improvements, which latter value shall not be less than the Minimum Appraisal Amount set forth in
Exhibi 1.

F.  TheBorrower shall payall costs and expenses incurred by HDC in connection with ts
retention of an architect or engineer to monitor construction and completion of the Development
(“Construction Moniror”) and to deliver such certificates as may be reasonably required by HDC. ‘The
Construction Monitor selected by the Construction Lender shall be used by HDC for the purposes of
this Commitrment provided (i) such Construction Monitoris acceptable to HDCand (if ) HDCis entitled
" 1o rely on the reports of such Construction Monitor. _

4. Permanent Loan

A. 1. Onthe Permanent Loan Conversion date the Construction Note will be modified
and extended to form the Permanent Loan evidenced by a permanent note (“Permanent Note”) to be
assumed by the Board of Managers who will become the sole obligor of the debt evidenced by the
Permanent Note. At that time, the Board of Managers shall execute the Permanent Financing
Documents, the Construction Mortgage shall be released from the Commercial Units and the
Residential Units. The Construction Mortgage will be subordinate to the Declaration.

2. "The interest rate on the Permanent Loan shall be one percent (1.00%) perannum, The

Permanent Loan shall have a term of thirty (30) years and shall be self amortizing. The PermanentLoan -

shall be paid in accordance with the Permanent Loan Payment Schedule (Annual) set forth on Exhibit
1, and payments of principal shall commence on the first day of the ﬁrst month subsequent to the
. Permanent Loan Conversion.
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3. The Permanent Financing Documents shall include, among other things: (i) a Loan
Agreement between the Board of Managers and HDG (i) an Assignment of the Board of Managers’
rights to receive future income and common charges from the Residential Units; (i) UCC-1's and/or
other security instruments evidencing HDC's security interest in any funds or personal property held
or controlled by the Board of Managers; (iv) a Trust Agreement with the Board of Managers that
confirms that funds received by it shall constitute trust funds for the payment of the indebtedness
evidenced bythe Permanent Note (this provision shall also be included in the Declaration and By-Laws)
under conditions to be described in the Permanent Financing Documents; (v) an agreement to increase
common charges at HDC's discretion and direction and an acknowledgment bythe Board of Managers
that it shall comply with the prohibitions to be contained in the Declaration and By-Laws against any
reduction of cornmon charges without HDC consent; (vi) a Lock Box Agreement for payment of
common charges from the Residential Units, the Parking Units and the Commercial Unit; and (vii) a
Letter of Resignation of the Board of Managers providing HDC with the right to remove and replace
Residennial Representatives to the Board of Managers under conditions to be described in the
Permanent Financing Documents.

4. All documents provided or executed by the Borrower and/ or the Board of Managers
in connection with the Permanent Loan shall complywith all requirements of Fleetloan
documents and this Commitment and shall be satisfactory to HDC.

B.  The Board of Managers shall not incur any debt other than the Permanent Loan
following the Permanent Loan Closing without the consent of HDC. The provisions of this section
shall be included in the Declaration and Condominium By-Laws.

C The Permanent Loan may be prepaid, in whole or in part at any time without penalty
or premium.

D.  Alate charge penalty of two percent (2%) of the amount due shall be charged on any
payment of principal and/or interest due under the Permanent Note and the Permanent Financing
Documents which is received more than fifteen (15) days after such payment is due.

E. The Permanent Financing Documnents shall require monthlyescrow payments to HDC,
for among other things, a reserve for replacements, water and sewer charges, if any, fire and extended
coverage and such other insurance as may be required so that there will be sufficient moneys on deposit

to secure payment of each such item one month before the due date of such item, unless HDC is ‘

satisfied in its sole discretion that such payments will be made by the Board of Managers.

F. Any increases in the amount of the Permanent Loan shall be at the sole and absolute
discretion of HDC and upon such terms, conditions and interest rates as HDC may require.

5. HPD I.and Disposition and Subordinate Loans

A The maling of the Loan is subject to the conveyance of the Development site by The
City of New York acting by and through its Department of Housing Preservation and Development
(“HPD") to the Parmership. HPD must provide a purchase money mortgage loan forthe Development
site in the approximate sum of $2,499,830 (“Purchase Money Mortgage”) which mortgage loan must
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be subordinate to the Construction Mortgage and the Mortgages securing the Fleet Construction Loan.
The terms and conditions of, and all instruments and documents relating to, such transfer of title and
any purchase money mortgage must be subject to the prior review and approval of HDC and the
Construction Lender, including, without limitation, the Deed and Land Disposition Agreement
(including all conditions, restrictions and encumbrances set forth therein) and the regulatoryagreement
between HPD and the Partnership (‘HPD Regulatory Agreement™), if any. The terms and conditions
of such Deed, Land Disposition Agreement and HPD Regulatory Agreement must be subordinated to
the Fleet Construction Mortgage and the Construction Mortgage pursuant to a subordination agreement
acceptable to HDCand the Construction Lender. This Commirment shall become null and void in the
event HPD 15 not able to convey such site upon terms and conditions acceptable to HDC and the
Construction Lender.

B.  Durng construction of the Development, HPD must provide construction financing
in an amount not less than $12,569,295 which will consist of (i) a loan made pursuant to Article 22 of
the Private Housing Finance Law (the “Article 22 Loan”); (i) a loan from federal Economic
Development Initiative funds and (iii) a loan provided under Section 108 Title I of the Housing and
Community Development Act of 1974 all of which may be secured by one or more mortgages
(collectively, the “Other Subordinate Loans”) each of which will be secured by one or more mortgages
(collectively, the “Other Subordinate Mortgages”). The Other Subordinate Mortgages must be
subordinate to the Construction Mortgage and be on terms acceptable to, and subject to the prior
approval of, HDC.

C AnyEvent of Default underthe Fleet Construction Mortgage, the HPD purchase money
mortgage or the Other Subordinate Mortgages, shall consttute an Event of Default under this
Commitment and the Loan. .

D. At or before Permanent Loan Conversion, the Other Subordinate Mortgages, except
for the mortgage securing the Article 22 Loan shall be released from the Residential Units and shall only
be a lien against the Commercial Unit. The mortgage securing the Article 22 loan and the Purchase
Money Mortgage shall become pro rata lien on the Residential Units.

6.  Commitment Fee

On or before the date of execution of this Commitment, the Borrower shall pay HDC a fee
(“Commitment Fee™) in the amount of THIRTY-THRER THOTISAND RTICHT HTITNTRED
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B. 1. 'The Plan shall be in form and content acceptable to the AG and not be fraudulent
or contain any material false misrepresentation or statement with intent to deceive or defraud
prospective purchasers, as required by the Condominium Act. The Plan shall include, among other
things, adequate disclosure of the relevant terms of this Commitment, the Construction Loan, the
Permanent Loan and the HDC Regulatory Agreement.

2. The Plan shall be declared effective and the Declaration recorded upon the execution
by the Borrower, pursuant to the Plan, of purchase agreements for at least seventy-five percent (75%)
of the Residential Units with bona-fide, non-Borrower related purchasers. At the time of the Permanent
Loan Conversion, Borrower shall certifythat atleast seventy-five percent (75%) of the Residential Units
are subject to bona-fide written purchase agreements with bona-fide non-Borrower related purchasers
and all such bona-fide non-Borrower related purchasers shall have been approved by HDC.

C  TheBorrower shall provide HDC with a copy of:
® the Plan and any amendments;
(@  the AG acceptance of the Plan for filing; and
()  the AG acceptance of all amendments to the Plan.

D.  Upon acceptance of this Commitment, the Borrower shall use its best efforts to meet
the following timetable:

© Submission of the Plan to Attorney General within six
months from Construction Loan Closing;

(i) ©  Acceptance of the Plan by Artomey General within
nine months of Construction Loan Closing, unless such
date is extended pursuant to the BLA;

(if)  Fifty (50%) of the Residential Units are subject to purchase
agreements with bona-fide non-Borrower related
purchasers by 15 months from Construction Loan closing; and

(tv)  Seventy-five percent (75%) of the Residential Units are
subject to puichase agreements with bona-fide non-
Borrower related purchasers by by 18 months from
Construction Loan closing.

E. The Declaration and the Condominium By-laws (“By-Laws”) shall contain such

provision necessary to provide HDC with security for its Permanent Loan and shall otherwise be
satisfactory to HDC.

F. The Declaration shall be subject to the HDC Regulatory Agreement.
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8. Term of the Commitment and Extensions

A This Commirment shall expire on June 30, 2003 unless HDChas made the Construction
Loan on or prior to that date. ,

B. At its sole discretion, HDC may extend this Commitment beyond June 30, 2003 upon
such terms as 1t may require in its sole discretion including, without Limitation, (i) payment of extension
and other fees and (i) evidence of the consent to such extension by the Construction Lender.

C Neitherthe Borrower northe Partmership shall assign this Commitment without HDC's
prior written approval.

D.  The Borrower, the Partnership and HDC shall provide written notice to each other
whenever notice is required in this Commitment. HDC shall send all notices to the Borrower and the
Partnership at the address stated on the first page of this Commitment, unless otherwise instructed by
the Borrower or Partnership. Notice shall be deemed given three (3) business days after mailing or

upon hand delivery by the party giving such notice, or upon receipt of telecopy by the party receiving
such notice, as the case may be.

9.  Termination

A. (1) Upon the failure of the Borrower or the Partnership, as applicable, to comply with
any terms of this Commitment, or (if) upon an Event of Default under the Loan Documents, including
if the Permanent Loan Conversion has not occurred on or prior to the expiration of the Scheduled
Construction Period, following ten (10) business days written notice by HDC of such failure and the
Borrower’s or the Partnership’s, as applicable, failure to cure same, or in the event HDC reasonably
determines that such failure cannot be cured within ten (10) business days or within such greater period
of time as HDC reasonably determines provided the Borrower or the Parmership as applicable, is
making diligent efforts to cure such failure as determined by HDC, the obligation of HDCto make the
Construction Loan orto make further advances under the Construction Loan or to make the Permanent
Loan shall terminate and HDC shall send notice of same to the Borrower and/or the Partnership, as
applicable. In such event HDC reserves all rights it may have against the Borrower or the Partnership
as applicable, hereunder or otherwise. This Commitment shall be automatically voided, with no need
for further notice to the Borrower or the Partnership as applicable, if the Construction Lender declines
to provide the Fleet Construction Loan, if HPD declines to provide the Purchase Money Mortgage or
declines to conveythe Development site to the Partnership under such conditions as are acceptable to
HDC and the Construction Lender, or the Other Subordinate Loans are not made.

B. In the event of any expiration or termination of this Commitment pursuant to Section
8(A) or 9(A), the parties shall have no rights against each other and shall release each other from any
or all claims or damages in connection with the aforementioned financing; provided, however, that the
obligations of the Borrower as set forth in Sections 10 and 11 hereof shall survive until satisfied.
Notwithstanding anything else in this Commitment, in the absence of bad faith or willful misconduct
any relief sought by HDC against the Partnership shall be limited solely to its interest in the
Development site and, other than the Development site, none of the Parmership’s real property,
personal property or other assets shall be subject to levy, execution or other enforcement procedure for
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the satsfaction of HDC's remedies and no action for damages or any other claim that would result in
any monetary imposition shall be sought, maintained or enforced against the Partership.

10.  Indemnification

A The Borrower covenants and agrees, absolutely and unconditionally, at its sole cost and
expense, to indemnify, defend and hold harmless HDC and each of its past, present and future
Members, officers, employees and agents (each individuallya “Covered Party”) from anyand all claims,
actions, suits or proceedings arising from, out of, artributable to, by reason of or resulting from HDCs
issuance of this Commitment, the making of the Loan and/or the holding of any of the Notes, or
Mortgages related thereto (collectively, the “Covered Proceedings™) which Covered Proceedings arise
from, out of, are attributable to, or result from anyacts or omissions of the Borrower, its members and
their employees or agents in connection with this Commitment, the Development, the Condominium,
the Servicing Agreement, the Loan, the Loan Documents including any of the mortgages and notes
related thereto, (but excluding Covered Proceedings finally determined to have resulted froma Covered
Party’s own gross negligence or willful misconduct) and to payany and all expenses, costs and charges
of any kind or nature, whether foreseen or unforeseen, including, without limitation, attomeys’ and
experts’ fees and expenses and court and discovery costs (collectively, “Legal Fees”) which Legal Fees
are imposed upon, incurred by or awarded against a Covered Party except as such legal Tees were
incurred to defend such Covered Parties’ own gross negligence or willful misconduct. Covered
Proceedings shall not inchude claims, actions, suits or proceedings brought by or on behalf of HDCto
recover principal and interest evidenced and secured by the Notes or Mortgages.

B. 1. Promptly after receipt by a Covered Party of notice of the commencement of
any Covered Proceeding, FIDC, on behalf of itself and each Covered Party, shall, if a claim in respect
thereof is to be made against the Borrower hereunder, notify the Borrower in writing of the
commencement thereof; but the omission to so notify shall not relieve the Borrower from any
obligation hereunder unless such failure to so notify shall materially prejudice the Borrower's rights

hereunder or the Borrower’s ability or opportunity to assume the defense of any Covered Party
hereunder.

2. In the event that any Covered Proceeding is brought against any Covered Party, and
such Covered Partynotifies the Borrower of the commencement thereof, the Borrower shall be entitled
to participate in and shall assume the defense thereof with counsel selected by the Borrower and
reasonably satisfactoryto such Covered Party, provided, however, the Borrower agrees that it shall not
() settle any Covered Proceedings which are covered under this Section 10 wherein the settlement of
such Covered Proceeding would contain admissions of fault, guilt or wrongdoing on the part of a
Covered Party without the prior written consent of such Covered Party; or (b) except in the case of a
sertlement, refrain from the appeal of any decision which is adverse to any Covered Party without the
consent of such Covered Party which consent shall not be unreasonably withheld or delayed.

3. I counsel, who is representing the Covered Parties and the Borrower hereunder in
defense of such Covered Proceeding, shall have concluded in good faith that a conflict of interest exists
between such Covered Parties and the Borrower, and if the Covered Parties determine that the conflict
is not one that can be waived, or for any other reason elect not to waive the conflict, then, so long as
such conflict continues, such Covered Parties shall have the right to retain a single counsel or firm and
to participate in the defense of any such action on their own behalf and all Legal Fees incurred by such
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Covered Parties shall be borne by the Borrower. If such single counsel shall have concluded in good
faith that a conflict of interest exists between any of the Covered Parties and if the Covered Parties
determine that the conflict is not one that can be waived, or for any other reason elect not to waive the
conflict, then, so long as such conflict continues, each such Covered Party, with respect to which such
a conflict exists, shall have the right to participate in the defense of any such action on its own behalf
and all Legal Fees incurred by each such Covered Party shall be bome by the Borrower; provided that
any such parties who do not have a conflict with each other shall be represented-by the same counsel.

Any separate counsel shall be approved by the Borrower which consent shall not be unreasonably
withheld.

4. If separate counsel are employed as described above, the Borrower and any such
. Covered Party agree to cooperate as may reasonably be required in order to ensure the proper and
adequate defense of any Covered Proceeding, including, but not limited to, making available to each
other, and their counsels and accountants, all books and records relating to such Covered Proceeding,
but if any such counsel reasonablydetermmes that the rendering of such assistance will adverselyaffect
the defense of their client, such counsel shall not be required to comply with the terms of this sentence.

" Notwithstanding the foregoing, each counsel selected by a Covered Party due to the existence of a
conflict of interest as provided above shall be permitted to participate in the defense of such Covered
Proceeding provided that counsel selected bythe Borrower shall be lead counsel (“Lead Counsel”) with
respect to such defense and shall (except to the extent of 2 conflict of interest) control such defense.
It is the intent of the Borrower and the Covered Parties that any separate counsel representing a
Covered Party shall use its reasonable efforts to avoid duplication of legal work undertaken by Lead

Counsel to reduce fees and costs which may be due hereunder. All settlements of any Covered
Proceeding made in accordance with these provisions, which are consented to in writing by the
Borrower, shall be paid in full by the Borrower in accordance with its consent. A party claiming status
as a “Cowered Party” shall be bound by the foregoing by virtue of HDC's issuance of this Commitment.
Before the Borrower’s defense of such Covered Party shall commence, the Covered Partyshall execute
an agreement to be bound by the foregoing.

C If the Borrower fails to payall or any portion of any amounts, including Legal Fees, due
" under thils Section 10 within thirty (30) days from written demand of a Covered Party, the amouant of
such Legal Fees and all other sums payable by the Borrower to a Covered Partyunder this Section 10
shall bear interest from the date of demand at the prime rate of interest as reported from dayto dayin
The Wall Street Jaamnal as the base rate on corporate loans posted by at least seventy-five percent (75%)
of the nation’s thirty largest banks, plus four percent (4%) per annum, or, if such rate is no longer
available, the base rate or prime rate of interest of any “Money Center” baak designated by HDCin its
sole discretion, plus four percent (4%) per annum. The Borrower hereby agrees to payall reasonable
costs, charges and expenses, including reasonable attomeys’ fees and actual out-of-pocket expenses and
including costs of collection, that maybe incurred by any Covered Pan:ym enforcing the covenants and
agreements of the Borrower under this Section. 10.

11.  Guarantors
A Each Guarantor, jointly and severally, absolutely and unconditionally, agrees (1) to

provide the hazardous materials guaranty referenced in Part IT, Section 1(C) of this Commitment, and
(2) to guaranty to HDC all of the obligations of Borrower under this Commitment set forth in
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subparagraphs (i) and (@) of this Section 11(A) below for as long as those obligations remain
outstanding:

() Payment of amounts payable under Part I, Section 3(F) of this Commitment
(Construction Monitor Fees); and

()  Fulfillmentof the obligations under PartI, Section 10 hereof, including payment
of Legal Fees, as defined therein, in an amount not to exceed Five Million
Dollars ($5,000,000.00).

B. The limitations on the scope of each Guarantor’s guaranty set forth in Section 11(A)
above shall neither apply to nor limit the obligations of the Borrower or the Partnership under any
documents executed by Borrower or the Partnership in favor of HDC in connection with this
Commitment or the origination of the Loan.

12 Certain Conditions Precedent to Permanent Loan Conversion

‘The Permanent Loan Conversion shall occur (1) subsequent to the execution of a commitment
issued to the Board of Managers on terms substantially similar to those described herein and otherwise
satisfactory to HDC or the agreement of the Board of Managers to be bound by the terms of this
Commitment; (2) upon receipt of the documents and the fulfillment of conditions set forth in this

- Commitment including without limitation Section 4(A) and Section 7; and (3) upon the fulfilment of
such other conditions as may be reasonably required by HDC in order to provide the Permanent Loan
including those items (i) set forth on the Checklist attached as Exhibit 2 hereto, (if) set forth in this
Section 12, and (iif) set forth in Part II of this Commitment.

A The Condominium shall have achieved Substantial Completion pursuant to the Plans
and Specifications. As used herein, the term “Substantial Completion” shall mean the date of the
issuance of a permanent certificate of occupancy for all Residential Units (PCO”) or a temporary
certificate of occupancy for at least one of the Residential Units together with Collateral Security. As
used herein, the term “Collateral Security” shall mean securityin form and amount acceptable to HDC
as follows: As determined from time to time by HDC, the sum of: (a) an amount equal to the amount
necessary to complete all work necessaryto receive PQOs on all Residential Units including PCOs for
Common Areas, if applicable; (b) an amount equal to two times the amount necessary to complete all
punch list items as certified by the Construction Monitor for the Residential Units closed; plus (c)
$50,000 to be held as security for receipt of PCOs on all Units. Such Collateral Security may be held
byFleet and released in accordance with the Building Loan Agreement pertaining to retainage and shall
be released to the Borrower upon certification bythe Construction Monitor that such POOs have been
issued, and all punchlist items have been satisfactorily completed; provided, however, the punchlist
portion of the Collateral Security may be released on a floor by floor basis upon HDCs receipt of a
certification from the Construction Monitor stating that the punch list items attributed to that particular
floor have been completed. '

B.  The Borrower shall provide HDC with:
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(1) A centfication, satisfactory to HDC, from the Borrower’s architect,
construction manager, or such other entity satisfactory to HDC and familiar with the
construction of the Development and the Residential Units, statng that the
Development and the Residential Units have been constructed substandially in

- accordance with the Plans and Specifications and are free from marerial defects in
materials and worlmanship and the construction and the intended operation of the
Developmentand the Residential Units are in substantial compliance with the applicable
zoning and all other applicable laws, ordinances, rules, regulations, restrictions and
governmental requirements including unitaccessibilityand adaptabilityfor the disabled;
and

(2) 'The Certificate of Eligibility pursuant to the Section 421-a program for
each of the Residenrial Units, together with proof of filing of the applicable application
for such real estate tax benefirs.

C The Borrower shall certify to HDC that the total income projected to be received from
the Residential Units by the Board of Managers rmeets the Income Achievement Level set forth in
Exhibit 1.

D.  TheBorrowershall certifyto HDCthat the Income to Expense Ratio is expected to be
at least 1.00 to 1.00 for the first year of operation. In determining the Income to Expense Ratio,
“Income” shall mean and include the anticipated minirmim annual common charges (as required bythe
Declaration and By-Laws) and income from other sources (e.g., the operation of a laundry service, or
storage facility), if any (all as set forth in Exhibit 1), after deducting a vacancy/bad debt/contingency
allowance of ten percent (10%) for any source of Condominium Income other than Residential Unit
common charges (“Vacancy Deduction”) and “Expenses” shall mean and include all of the costs and
expenses expected to be paid or incurred by the Board of Managers which are necessary and incident
to the operation of the Condominium, including debt service on the Permanent Loan, the payment of
the required deposits into the reserve for replacement and all escrows for taxes, water and sewer
assessments and insurance. '

13.  Rental Faliback

It is anticipated that the commitment for the Fleet Construction Loan will provide that the
Development shall not be converted to 2 Condominium unless purchase agreements for seventy-five
percent of the Residential Units have been submitted to the Construction Lender within eighteen (18)
months from Construction Loan Closing. If the Plan is not declared effective, as aforesaid, then it is
anticipated that the Development will be owned and operated by the Borrower as a rental housing
project and the Construction Loan will be converted upon completion of the Development to 2
permanent loan (“Rental Loan™), which Rental Loan shall be secured bya mortgage subordinate to the
Fleet Construction Loan or other Permanent Loan made by an institutional lender. The Rental Loan
shall have an interest rate of one percent (1.0%) per annum, a term not to exceed thirty (30) years and
require payments equal to at least interest only on the outstanding principal balance with a balloon
payment due at the end of its term. ‘The actual term of the Rental Loan, if made, will equal the term of
whatever other permanent first mortgage loan may be made to the Borrower for the rental
Development by Fleet or another first position lender.
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In the event of a rental fallback, HDCshall have the right, but not the obligation, to provide a
permanent first mortgage loan for the rental Development on such terms as may be determined by
HDCin its sole and absolute discretion. The Borrower shall be obligated to accept HDC'’s permanent
first mortgage financing for the rental Development if the terms and conditions of such financing are
substandally similar to any other permanent first mortgage loan that is offered by any other lender.

Upon receipt of bona fide financing commitment as evidenced by an execured term sheet, or
other evidence satisfactory to HDC, HDC will advise the Borrower, within thirty (30) days, as to
whether HDC is willing to provide such permanent first mortgage loan and the terms thereof.

The Borrower will be required to execute an Amended and Restated HDC Regulatory
Agreement with terms and conditions satisfactoryto HDCincluding without limitation that for so long
as the Rental Loan is outstanding, seventy-five percent (75%) of the Residential Units be rented to
families earning less then 175% of Median Income for a family of four and twenty-five percent (25%)
of the Residential Units be rented to families earning less than 250% of Median Income fora family of
four.

14, Survival

The obligations of the parties under this Commitment shall not terminate upon the making of
the Loan by HDC but shall survive until all obligations are satisfied in their entirety.

[NOFURTHER TEXT- SIGNATURES ON NEXT PA GE]
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Please signify your acceptance of the terms and conditions of this Commitment by executing
and returning one original of this Commitment together with the Commitment Fee.

Very truly yours,
NEW YORK CITY HOUSING
DE MENT CORPORATION
Lisa A. Gomez
Senior Vice President
Accepted and Agreed to:
BORROWER: PARTNERSHIP:
NYC Partnership Housing
By: Strivers Gardens Realty LLC Dgvelopment Fund Company, Inc.
By: By: _i‘;‘
Eemard Friedman
Managing Metmber

Agreed to as provision of Part I, Paragraph 11 of this Commitment:

Guannators:

W)L

Robert Fnedman

Ay Mﬂ :

B}mard Friédman o
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Attachments Incorporated Herewith:

Part O - Permanent Loan Commitment
Exhibit 1 - Descnption of Development and the Condominium
Exhibit 2 - Permanent Loan Conversion Checklist
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FINANCING COMMITMENT AND AGREEMENT
PART IT

Re: Development:  Strvers Gardens

317 West 134% Street (akea 300 West 135% Street)
New York, New York

Borrower: Strvers Gardens Realty LLC

L Governmental Approvals

A HDCs obligation to make the Loan is contingent upon receipt, in form satisfactoryto

HDC, of all necessary governmental approvals concerning the Development and the principals of the
Borrower.

B. The Development must have received clearance under the State Environmental Quality
Review Act (‘SEQRA”) fromall lead and involved agencies. The Borrower shall cooperate fully with
the SEQRA review of the Development and comply with any requirements imposed as part of such
review or findings. The Loan shall not be made until the SEQRA review process has been completed.

HDC reserves the right not 1o make the Loan if an action challenging the SEQRA determination for
the Development is instituted.

C  TheBorrower must comply with any HDC requirements concerning inspection of the
Development site for hazardous materials and shall provide HDC with a satisfactory environmental
audit and certification, addressed to HDC and any other party involved in this financing as may be
directed by HDG, from an entity satisfactory to HDC which shall indicate that the Development site
and the surrounding area have been surveyed and that there is no evidence of hazardous materials or
hazardous material activity. The Borrower and the Board of Managers shall also comply with all
applicable federal, State and City laws, rules, regulations, orders or directives relating to the removal,
containment or cleaning up of hazardous materials. The Borrower, the Board of Managers, and the
Guarantors shall provide HDC with a hazardous materials guaranty and indemnity indemnifying HDC

and its members, officers, employees and agents from any liability, loss or impairment of rights due to
the presence of any hazardous materials.

D.  The Borrower shall payfor () all costs in conducting and obtaining the eavironmental
audit and certification and (if) all costs of complying with any mitigation, remediation or other
requirements of HDC or any governmental agency having jurisdiction in connection with any
environmental audit. ' '

2. The Borrower’s and the Partnership’s Cooperation
The Borrower shall cooperate in all matters relative to the Construction Loan Closing and

Permanent Loan Conversion. The Borrower and the Partnership shall provide all documents and
comply with all requirements in connection with the making of and administration of the Loan. The
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Borrower and the Partnership shall supply all information and certifications reasonably required by
HDC relative to the Development, the Condominium and the Residential Units.

3. Borrower’s Organizational Documcnts‘: Managﬁg g Agent ‘
hao
The Borrower and all prigeigals thereof, antl the managing agent for the Condominium,
Penmark Realry Corporation, approved by HDG pd trpatticipationt ;
-orthe~Cendommmm: The Borrower or Board of Managers must provide to HDC a fully executed
management agreement for the Condominium satisfactory to HDC prior to the Permanent Loan

Conversion which management agreement must be terminable on thirty days notice with or without

cause and without penalty upon the request of HDCpursuant to the provisions of the HDC Regulatory
Agreement.

"The Borrower's organizational documents must be acceptable to HDC and shall comply with
the provisions of the HDC Regulatory Agreement and this Commitment. The Borrower's
organizational documents shall indicate that the Borrower’s sole purpose shall be to acquire, construct
and operate the Development. The Borrower’s organizational documents must contain provisions,
satisfactoryto FIDG, stating that the Borrower shall comply with the provisions of the HDCRegulatory
Agreement and that the Borrower will not permit any change of more than (20%) in the ownership of

membership interests in the Borrower without the prior written consent of HDC.

The Borrower or its attomey must certify that the organizational documents presented at the
Construction Loan Closing are complete and that there are no amendments thereto.

4, Benefit of Funds

The Borrowerand the Partnership agree thattheyare in no wayentitled to anybenefits that may
accrue to HDC as a result of the sale or investment of any funds deposited by the Borrower and the
Partnership with HDC in connection with the Loan including, without limitation, any payments made
to HDCfor fees, principal, interest, escrows, or penalties, except as required bylaw. Notwithstanding
the above, upon Permanent Loan Conversion the Board of Managers shall be entirled to the principal
in the reserve fund in accordance with the terms of the Permanent Financing Documents.

5. Closing Documents

HDC shall have reviewed and approved all Loan Documents prior to the Construction Loan
Closing and Permanent Loan Conversion. The documents required to be provided by the Borrower,
the Partnership and the Board of Managers for the Construction Loan Closing and Permanent Loan
Conversion, must be submitted to HDCat least fifteen (15) working days in advance of such event and
must be acceptable to HDC. The Borrower and the Parmership each agrees to provide, ezecute and
comply with all the documents required by HDC and the Construction Lender in connection with the
Construction Loan Closing and Permanent Loan Conversion and to do all things necessary to achieve
such closing and release as expeditiously as is possible. '
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6. Letters of Credit

All letters of credit required or permitted to be delivered hereunder must be nnconditional,
irrevocable, fully assignable as often as necessary at no charge to HDC. The terms, amount and
duration of such letters of credit must be acceptable to HDC. They shall not contain any reference to
the ICC Uniform Customs and Practice for Documentary Credits. All letters of credit must be issued
by an institution acceptable to HDC and be accompanied by evidence satisfactory to HDC that they
have been issued by dulyauthorized officers or agents of the issuing institution. The Borrower and any

other party fumishing letters of credit, mayalso be requu'ed to enter into agreements required by HDC
concerning their use.

7.  Insurance

At the time of the Permanent Loan Conversion, the Board of Managers shall provide evidence
of insurance for the Condominium satisfactory to HDC as required by the Permanent Financing
Documents. In addidon, the Development shall be insured by the Board of Managers of the
Condominium in a manner satisfactory to HDC. During construction, the Borrower shall provide
evidence of insurance for the Development and the Condominium satisfactory to HDC and the

Construction Lender as set forth in the Fleet Construction Loan documems and the Construction
Mortgage. :

8. Title Insurance and Survey

A At the Construction Loan Closing, the Borrower shall provide HDC with a standard
American Land Tide Association (“ALTA”) Mortgagee’s Title Policies for the Construction Loan,
issued bya company or companies acceptable to HDC, in an amount equal to the maximum principal
amount of the Loan. The policy must be in 2 form and contain only those exceptions acceptable to
HDCand shall include without limitation ALTA Form 8.1 re: Environmental Protection Liens omitting
the exception for Section 1307 of the Public Health Law. The title policy shall contain affirmative
insurance that subsequently filed mechanics’ and materialmen’s liens shall not take priority over the lien
of the Loan, and be otherwise satisfactory to HDCand the Construction Lender.

B. At the Construction Loan Closing, the Borrower shall provide HDC with a survey
certified to HDC and the Construction Lender and the atle company showing that title to the
Development site is free of any exceptions except those approved by HDC and the Construction
Lender. The surveydelivered to facilitate the Permanent Loan Conversion shall showthe Development
as constructed and contain such information as may be required by HDC

9.  Attorney’s Opinion

A At Construction Loan Closing, the Borrower’s cou.ﬁsel, the Partnership’s counsel, and
the counsel to the Guarantors shall each provide an opinion acceptable in form and substance to HDC.

B. At Permanent Loan Conversion, the Borrower’s and the Board of Managet’s counsel
shall provide an opinion acceptable in form and substance to HDC.
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10.  Marketine

_——

The Residential Units shall be marketed pursuant to HDC’s Marketing Guidelines and HPD’s
marketing preferences. The marketing agreement and marketing plan shall be subject to the prior
approval of HDC. The entity marketing the Residential Units shall comply with the HDC Regulatory
Agreement and HDC's income verification procedures for each applicant for a Residential Unit.

11.  Miscellaneous Fees

Except where otherwise specifically provided in this Commitment, the Borrower shall payall
expenses in connection with the Construction Loan Closing and the Permanent Loan Conversion
including, but not limited to, title examination charges, title insurance premiums, survey charges,
departmental and UQC searches, closing costs, all attorneys fees (other than those of HDQ), mortgage
and documentary stamp taxes, if any, recording charges, any other tax, levy, imposition or charge of any
governmental authority upon or with reference to the Development, the Condominium, the Loan,
appraisal fees, the fees of any supervising architect or engineer, and any application, commitment or

extension fees. To the extent incurred, the foregoing expenses shall be paid by the Borrower whether
or not the Loan is made by HDC.

12, Assignment, Waiver and Benefit

A This Commitment, when executed by the parties hereto, contains the complete and
entire terms, conditions and understandings of the parties hereto of HDCs agreement to provide the
Loan as indicated, and no changes will be recognized as valid unless they are reduced to writing and
similarly executed. No specific waiver of any of the terms hereof shall be considered as a general
waiver. This Commitment shall be binding upon the successors and assigns of the Board of Managers,
but shall not inure to their benefit unless HDC shall specifically consent thereto in writing. ‘This
Commitment shall be binding upon and inure to the benefit of HDC's successors.

"B. Nothing in this Commitment expressed or implied is intended or shall be construed to
confer upon, or give to, any person, other than HDC, the Borrower and the Partnership, any nght,
remedy or claim under or by any reason of this Commitment or any covenant, condition or stipulation
hereof. All the covenants, stipulations, promises and agreements herein contained byand on behalf of
HDC shall be for the sole and exclusive benefit of the Borrower and Parmership.

13.  Conflicting Provisions

In the event of any conflict between the terms hereof and the terms and conditions of the
documents executed at the time of the Construction Loan Uosing or the Permanent Loan Conversion,
the documents executed at the Construction Loan Closing or Permanent Loan Conversion, as
applicable, shall prevail but this provision shall not affect the survival of those Sections of this
Commitment which are intended to constitute ongoing obligations of the Borrower or the Guarantor.
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14.  Sevemability

If anyone or more of the covenants or agreements provided herein on the part of the Borrower,
the Partnership or the Guarantor to be performed should be contrary to law, then such covenant or
covenants or agreement or agreements shall be deemed separable from the remaining covenants and
agreements hereof and shall in no way affect the validity of the other provisions of this Commitrment

15. licable Law

This Commitment shall be governed by and construed in accordance with applicable laws of
the State of New York.

16. urisdicton

The Borrower, the Partnership and the Guarantors unconditionallyand irrevocably (a) agree that
anysuit, action or other legal proceeding arising out of or relating to this Commitment may be brought
in a court of record in the County and State of New York or in the Courts of the United States of
America located in the Southem District of New York, (b) consent to the jurisdiction of each such court
in any such suit, action or proceeding, and (c) waive any objection which it - may have to the laying of
venue or that any such suit, action or proceeding has been brought in an inconvenient forum. The
Borrower, the Partnership and the Guarantor irrevocably consent to the service of any and all process
in any such suit, action or proceeding by service of copies of such process to such entity at its address
as set forth herein (for the Guarantors, the address will be the Borrower’s address) or such otheraddress

as is their principal place for business as they may advise in writing from time to time or as otherwise
permitted by law.
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EXHIBIT 1

DEVELOPMENT LOCATION: Strivers Gardens
317 West 134 Street (a.ka. 300 West 135% Street)

DRAFT

New York, New York
BLOCK: : 1959
LOT: 31
Condominium 175% Price Maximum
Unit Type No. of Units Maximum Common Charges *
1 Bedroom 20 $317,724.00 $534.42
2 Bedroom 116 $364,338.00 $687.28
3 Bedroom _9 $358,410.00 3$724.92
250% Price Maximum
Maximum Common Charges
2 Bedroom 19 $502,533 3$846.51
3 Bedroom _5 $529,034 $904.41
Total - 169 + 1 Super

»  Anychanges in the average monthly common charges shall be submitted to HDC; aﬁy increases in the
average monthly commoncharges which are greaterthan ten percent(10%) of these figures requires the prior

written approval of HDC. No decreases in such charges may be made without the express prior written
consent of HDC,

Minimum Residential Income from common charges: $ 1,272,456.00
Minimum Appraisal Amount: $45,700,000.00
Building Reserve Fund Monthly Payment: $ 3,541.67
Scheduled Construction Period: - 24 months
Permanent Loan Payment Schedule (Annual): : 5 130456.99

#% The abaze italicized numbers are in draft form, actual number are to be determined.
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EXHIBIT 2

1. The Board of Managers has executed a Permanent Loan Oomm1tment with HDC and has
fulfilled the conditions thereof.

2. The Borrower has fulfilled the conditions of HDC's Commitment (in particular Section 12 of
PartI). :

3. The Construction Monitor and the Borrower’s Architect (or such other entity acceptable to
HDC) shall have delivered a certificate acceptable in formand substance to HDCindicating that
the Development and the Residential Unit are substantially completed.

4. The Borrower shall have delivered to HDC an estoppel certificate in a form to be provided by
HDC

5. HDC shall possess an “as built” survey certified to it which shows no substantial changes from
the Survey other than the location of the improvements within the boundaries of the
Development site.

6. HDCshall possess insurance policies or evidence thereof acceptable to HDCas required bythe
Permanent Financing Documents.

7. All escrow and reserve accounts for the Condominium required by the Permanent Financing
Documents as of such date to be funded shall be fully funded in such required amount.

8. The Offering Plan and all amendments thereto for the Condominium shall have been accepted
for filing by the AG and the Declaration shall have been recorded.

9. A Certificate of Completion for the Condominium shall have been issued by HPD or other
indication by HPD of satisfactory completion of the Development, or the Units being released
from the Construction Mortgage.

10.  'The Board of Managers has executed the Permanent Financing Documents.

11.  The Borrower, Board of Managers and the Partnership shall have furnished such other
information, documentation and certifications as may be reasonably required by HDC

A
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FORM OF APARTMENT

SUBSIDY NOTE
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APARTMENT SUBSIDY NOTE

New York, New York,

FOR VALUE RECEIVED, : ____, an individual residing
at . ‘ '
Block ' Lot (“Obligor”), promises to pay to the order of the City

of New York (the “City”), a municipal corporation, acting by and through its
Department of Housing Preservation and Development, having its principal office
at 100 Gold Street, New York, New York 10038 (“HPD ) at the office of HPD or
at such other place as may be designated in writing by HPD, the sum of
Dollars (5. ) (“Apartment Subsidy™), or such

lesser amount as may be due and owing in accordance with the terms of this -
note.

Obligor hereby acknowledges (1) that the City conveyed to the NYC Partnership
Housing Development Fund Company, Inc. (the “Sponsor *) the land upon which
the building containing the Property (as defined below) was constructed (the
“Land™); (2) that $_ of the Apartment Subsidy (“Apartment Land
Subsidy™) represents a portion of the purchase price for the Land; (3) that HPD
provided the Apartment Land Subsidy in reliance upon Sponsor’s promise either
to repay such subsidy or to provide HPD with a note and mortgage equal to at
least the unpaid portion of such subsidy; and (4) that in consideration of such

subsidy Obligor agrees to repay the Apartment Land Subsidy as provrded in this
note.

Obligor also hereby acknowledges (1) that HPD has provided Sponsor with a
loan which funded in part the construction of the improvements on the Land; (2)
that of the Apartment Subsidy (“Apartment Development
Subsidy”) represents a portion of the construction loan provided by HPD; (3) that
HPD provided such loan in reliance upon Sponsor’s promise either to repay such
loan or to-provide HPD with a note and mortgagé equal to at least the unpaid
portion of such subsidy; and (4) that in consideration of such loan Obligor agrees
to repay the Apartment Development Subsidy as provided in thrs note. '

1. This note is secured by a mortgage (“Apartment Subsrdy Mortgage™)
having the same date as this note made by Obligor as Mortgagor to the City as
Mortgagee covering the estate or interest of Obligor in and to certain property
described in Schedule A to the Apartment Subsidy Mortgage (“Property™).

2. Except as otherwise provided in this note or in the Apartment Subsidy
Mortgage, the Apartment Subsidy shall be reduced by one twenty-fifth (1/25) of
the original amount of the Apartment Subsidy for each full-year during which
Obligor or Obligor’s successors and assigns, owns and continuously occupies
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the Property as a primary residence. Based on an analysis of the underwriting of
the Apartment Subsidy, HPD has determined that such reduction is necessary to
ensure the continued affordability and economic viability of the Property.
However, if Obligor refinances the debt secured by the lien of an institutional
lender and a portion of this note is paid to HPD pursuant to Paragraph 3 hereof,
the remaining outstanding balance of this note shall be reduced by a sum equal
to the then remaining outstanding balance of this note divided by the number of
years remaining at such time until the twenty-fifth anniversary of this note, for
each full year during which Obligor or Obligor’s successors and assigns, owns
and continuously occupies the Property as a primary residence.

3. Except as provided otherwise in this note or in the Apartment Subsidy
Mortgage, this note shall be payable solely from the Appreciation (hereinafter
defined) of the Property gained by Obligor or any subsequent owner of the
Property_ upon the transfer for consideration of the Property or from Refinancing
Profits (hereinafter defined).  “Appreciation” shall- mean the amount by which
the Total Consideration which Obligor or a subsequent owner receives on the
transfer of the Property exceeds the Purchase Price, minus any reasonable
attorney’s fees, reasonable brokerage fees, title policy fees, recording fees, or
transfer taxes incurred by Obligor or a subsequent owner in both the purchase of
the Property and the subsequent sale of the Property to a resale purchaser. The-
term “Purchase Price” shall mean the amount paid by Obligor or a subsequent
owner in purchasing the Property, excluding the amount of the Apariment -
Subsidy Note. The term “Total Consideration” shall mean the cash and non-
cash consideration which Obligor or ‘a subsequent owner receives for the
Property including cash, real property, personal property, the unamortized
principal of any purchase money mortgage encumbering the Property which is
. assumed by the resale purchaser and the principal of any purchase money
mortgage which the resale purchaser gives Obligor or a subsequent owner to
secure any unpaid portion of the Purchase Price. “Refinancing Profits” shall

mean the amount by which any debt resulting from the refinancing of the lien by
an insti’gutional lender exceeds the Purchase Price. :

(a). Ifthe Property is resold within three years of its initial purchase, this
note shall be due and payable upon each transfer for consideration of the
Property by each seller to the extent of one hundred per centurm (100%) of the
Appreciation upon such transfer, up to the amount of the Apartment Subsidy.

(b)  If the Property is resold after three years of its initial purchase, this
note shall be due and payable upon each transfer for consideration of the
Property by each seller to the extent of fifty per centum (50%) of the Appreciation
upon each such transfer, up to the amount of the Apartment Subsidy.

(c) If Obligor refinances the debt secured by the lien-of an institutional
lender, the amount due and payable at such time under this note shall be fifty
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per centum (50%) of the Refinancing Profits, up to the amount of the Apartment
Subsidy. - '

Payments received shall first be applied to reduce the Apartment

Development Subsidy, and second to reduce the Apartment Land Subsidy.

The péyment of this note shall remain the obligation of Obligor and each seller -

and owner regardless of whether the consideration for the transfer or refinancing
shall be cash, purchase money mortgage or such other non-cash consideration.

4. - This note shall be a standing obligation which shall be without interest and
shall not require the payment of installments, except as provided by the terms
hereof. During the term of this note, Obligor shall continuously occupy the
Property as his or her primary residence. Upon any transfer of the Property, this
note must be either fully satisfied or assigned to and assumed by the transferee,

pursuant to the terms and conditions contained in this note. In the event of such -

an assignment and assumption, 'such transferee/assignee must continuously
occupy the Property as his or her primary residence during the remaining term of
this note and comply with all of the terms, conditions and obligations contained in
this note..

5. This note shall, at the option of HPD, become due on the happening of
- any default or event by which, under the terms of this note or the Apartment
Subsidy Mortgage, this note may or shall become due and payable (“Default”).
No payments of principal, interest, or servicing fee shall be payable hereunder,

and HPD shall not demand any payments of principal or interest, except upon a
Default. 4 : '

6. All terms and_provisions of this note and the Apartment Subsidy Mortgage
shall be subject and subordinate to the lien of any permanent mortgage made by

an institutional lender, a lender approved by the Federal Housing Administration, -

or any other mortgagee approved by HPD, for the purchase of the Property
heretofore made (hereinafter referred to as the “Lender”), and any payments or
expenses. already made or incurred or which may hereafter be made or incurred,
pursuant to the terms thereof, or incidental thereto, or to protect the security
thereof, to the full extent thereof. If any action or proceeding to foreclose such
mortgage shall be instituted by Lender, Obligor shall immediately upon service
thereof, deliver to HPD a true copy of each notice, petition, summons or paper
howsoever designated, served in such action or proceeding. It is hereby
expressly agreed that should any default occur in the payment of principal or
interest on any prior mortgage, and should such installment remain unpaid
beyond any applicable grace period, or should any action be commenced to
foreclose such mortgage, then the amount of this note shall become due and
payable at the option of HPD.

¥
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7. Obligor hereby waives presentment and demand for payment, notice of
dishonor, protest and notice of protest of this note and agrees to pay all costs of

.collection when incurred, including reasonable attorney’s fees (which costs may

be added to the amount due under this note and be receivable therewith) and to
perform and comply with each of the terms, covenants and conditions contained

in this note and the Apartment Subsidy Mortgage on the part.of Obligor to be
observed or performed.

8. The terms, covenants and conditions of this note shall in all respects be

governed, construed, applied and enforced in accordance with the laws of the
State of New York. -

9. This note is secured by the Apartment Subsidy Mortgage. All of the terms
covenants, and conditions of the Apartment Subsidy Mortgage are hereby made
a part of hereof as if fully set forth herein. ‘

10. This note 'may not be modified, amended, changed, dischafged or
terminated orally, but only by an agreement in writing signed by the party against

whom the enforcement of the modification, amendment, change, discharge or
termination is sought. »

11.  Obligor (and the undersigned representatives or Obligor, if any) has full
power, authority and legal right to execute and deliver this note and represents

‘that the obligation evidenced by this note constitutes a valid and binding

obligation of Obligor.

12.  If there are more than one Obligor each shall be separately liable. The
words “Obligor,” the “City” and “HPD” shall include their heirs, executors,
administrators, successors and assigns. If there are more than one Obligor or
HPD the words “Obligor” and “HPD™ used in this note shall be read as if written
in the plural. : : :

- IN WITNESS WHEREOF, Obligor has duly signed this note as of the date at the .

top of the first page. '

OBLIGOR
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EXHIBIT E
FORM OF APARTMENT SUBSIDY MORTGAGE

[on following pages]
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THIS APARTMENT SUBSIDY MORTGAGE is made the ~___ day "of
. , , between , an individual(s)
residing at . Block Lot

. (*Mortgagor®) and the City of New York (the “City”), a municipal
corporation acting by and through its Department of Housing Preservation and

Development, having an office at 100 Gold Street, New York, New York 10038
(;:HPD‘.&). ) ‘ -

1. This mortgage is made to secure a note (“Apartment Subsidy Note”)
made by Mortgagor as Obligor to the City in the amount of
- dollars ($ ) (“Apartment Subsidy”).

2. Mortgagdr hereby mortgages to HPD all right, title and interest of
Mortgagor in and to the following unit as more fully described on Schedule A
attached hereto and made a part hereof (“Property™);

(a) Together with all of Mortgagor's right, title and interest in the

common élements of the building described in Schedule A (collectively, the
“Premises”™);

(b)  Together with all fixtures and personal property which now are or

which may -hereafter be attached to or used or useful in connection with the
Premises; :

(c)  Together with all right, tittle and interest of Mortgagor in and to all
 leases and other agreements affecting the use or occupancy of the Premises or
any’ portion thereof now or hereafter entered into and the rents, issues and
profits from the Premises or any portion thereof.

(d)  Together with ahy insurance proceeds.

3. Except as otherwise provided in this mortgage, or the Apartment Subsidy
Note, the Apartment Subsidy shall be reduced by one-twenty fifth (1/25) of the
original amount of the Apartment Subsidy for each full year during which
Mortgagor or Mortgagor's successors and assigns, owns and continuously
occupies the Property as a primary residence. Based on an analysis of the
underwriting of the Apartment Subsidy; HPD has determined that such reduction
is necessary to ensure the continued affordability and economic viability of the.
Property. However, if Mortgagor refinances the debt secured. by the lien of an
institutional lender and a portion of the Apartment Subsidy is paid to HFD
pursuant to the terms hereof, the remaining outstanding Apartment Subsidy shall
be reduced by a sum equal to the remaining outstanding Apartment Subsidy
divided by the number of years remaining at such time until the twenty-fith
anniversary of this mortgage, for each full year during which Mortgagor or
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Mortgagor's™ successors and assigns, owns and contmuously occupies the
Property as a primary residence.

4, Except as provided otherwise in this mortgage or the Apartment Subsidy
Note, this mortgage shall be payable solely from the Appreciation (hereinafter
defined) of the Property gained by Mortgagor or any subsequent owner of the
Property upon-the transfer for consideration of the Property or from Refinancing
‘Profits (hereinafter defined).  “Appreciation” shall mean the amount by which
the Total Consideration which Mortgagor or a subsequent owner receives on the
transfer of the Property exceeds the Purchase Price, minus any reasonable
attorney’s fees, reasonable brokerage fees, title policy fees, recording fees, or
transfer taxes incurred by Mortgagor or a subsequent owner in both the
purchase of the Property and the subsequent sale of the Property to a resale
purchaser. The term “Purchase Price” shall mean the amount paid by
Mortgagor or a subsequent owner in purchasing the Property, excluding the
amount of the Apartment Subsidy. The term “Total Consideration” shall mean
the cash and non-cash consideration which Mortgagor or a subsequent owner
receives for the Property including cash, real property, personal property, the
unamortized principal of any purchase money mortgage encumbering the
Property which is assumed by the resale purchaser and the principal of any
purchase money mortgage which the resale purchaser gives Mortgagor or a
subsequent owner to secure any unpaid portion of the Purchase Price.
«Refinancing Profits® shall mean the amount by which any debt resulting from
the refinancing of the lfien by an institutional lender exceeds the Purchase Price.

(@)  If the Property is resold within three years of its initial purchase, the
indebtedness secured by the lien of this mortgage shall be due and payable
upon each transfer for consideration of the Property by each seller to the extent
of one hundred per centum (100%) of the Appreciation upon such transfer, up to
the amount of the Apartment Subsidy.

(b)  If the Property is resold after three years of its initial purchase, this
mortgage shall be due and payable upon each transfer for consideration of the
Property by each seller to the extent of fifty per centum (50%) of the Appreciation
upon each such transfer, up to the amount of the Apartment Subsidy.

(c) If Mortgagor refinances the debt secured by the lien of an
institutional lender, the amount due and payable at such time under this note
shall be fifty per centum (50%) of the Refinancing Profits, up to the amount of
the Apartment Subsidy.

Payments received shall first be applied to reduce the Apartment
Development SubS|dy, and second to reduce the Apartment Land Subsidy.

The payment of the indebtedness secured by the lien of this mortgage
shall remain the obligation of Mortgagor and each seller and owner regardless of
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whether the consideration for the transfer or refinancing shall be cash, purchase
money mortgage or such other non-cash consideration.

5. The parties hereto agree that all terms and provisions of this mortgage
and the Apartment Subsidy Note shall be subject and subordinate to the lien of
any mortgage heretofore granted to an institutional lender or an FHA approved
lender or any other mortgagee approved by HPD for the purpose of financing the
purchase of the Property (the “Prior Mortgagee™) and any payments or expenses
already made or incurred or which may hereafter be made or incurred, pursuant
to the terms thereof, or incidental thereto, or to protect the security thereof, to the .
full extent thereof. If any action or proceeding of foreclosure shall be instituted
by the Prior Mortgagee, Mortgagor shall immediately upon service thereof,
deliver to HPD a true copy of each notice, petition, summons or papers
‘howsoever designated, served in such action or proceeding or in any such action
or proceeding. Itis hereby expressly agreed that should any default occur in the
payment of principal or interest on any prior mortgage, and should such

installment remain unpaid beyond any applicable grace period, or should any
" action be commenced to foreclose such mortgage, then any unpaid portion of
~ the Apartment Subsidy shall become due and payable at the option of HPD.

6. Mortgagor will keep the Property insured against loss by fire and other
risks as required by the Prior Mortgagee, or as required by HPD if there is-no
Prior Mortgagee. Mortgagor shall also name the City as a loss payee as its
interest may appear. Except to the extent required otherwise by the Prior
Mortgagee, the proceeds of insurance shall be assigned to and be payable to
the City and shall be applied to rebuilding unless HPD determines rebuilding is
infeasible, in which event the proceeds shall be distributed as follows: (i) to the
Prior Mortgagee to the extent of its interest, (i) to Mortgagor to the extent of
-Mortgagor’s equity in the Property (“Mortgagor’s Equity”) which shall be equal to
the initial cash down-payment paid by Mortgagor and aggregate amortization of
principal paid by Mortgagor to the Prior Mortgagee; (iii) to HPD pursuant to this
mortgage up to the full amount of the Apartment Subsidy; and (iv) to Mortgagor
to the extent of the remaining balance. ‘

7. Except to the extent required otherwise by the Prior Mortgagee, if any part
of the Premises is condemned for public use of any nature, any proceeds or
award shall be assigned to and be payable to the City to be applied as follows: (i)
to the Prior Mortgagee to the extent of its interest, (i) to Mortgagor to the extent
of Mortgagor’s Equity, (iii) to the City pursuant to this mortgage up to the full

" amount of the Apartment Subsidy, (iv) to Mortgagor to the extent of the
remaining balance. _

8. The Property shall not be removed or demolished or structurally altered in
any way without the prior written consent of HPD.

9. Mortgagor will keep the Property in good repair.
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10.  Mortgagor warrants the title to the Property.

11.  Mortgagor warrants and represents that Mortgagor (and the undersigned
representatives of Mortgagor; if any) has full power, authority and legal right to
execute and deliver this mortgage and the note and to mortgage all right, title
and interest of Mortgagor in and to the Property pursuant to the terms hereof and
to keep and observe all of the terms, covenants and conditions of this mortgage
and the note on Mortgagor’s part to be performed.

12. Mortgagor shall, during the term of this mortgage, contmuously occupy the
Property as a primary residence.

13. Upon any transfer of ‘the Property. this mortgage must be either
discharged or assigned to and as sumed by the transferee, pursuant to the terms
of this mortgage and the Apartment Subsidy Note. In the event of such an
assignment and assumption, such transferee/assignee must continuously
occupy the Property as his or her primary residence during the remaining term of
this mortgage and comply with all the terms, conditions and obhgatlons
contained m this mongage and the Apartment Subsndy Note.

14. The whole of the Apartment Subsidy shall immediately become due and
payable at the option.of HPD upon any default under this mortgage, and/or the
Apartment Subsidy Note, or in the absence of the assignment and assumption
provided for in Paragraph 13 hereof, upon the date this mortgage shall become
due and payable.

15.  The Apartment Subsidy secured hereby shall be a stainding obligation
which shall be without interést and shall not require the payment of instaliments,
" except as provided for by the terms of the note.

16. Unless HPD has commenced a proceeding to foreclose this mortgage
prior to such date, this mortgage shall be deemed of no further force and effect
upon either: (i) the repayment in full of the Apartment Subsidy and the
satisfaction of the Apartment Subsidy Note; or (i) the twenty-fifth anniversary of
continuous ownership and occupancy of the Property as a primary residence by
Mortgagor, his/her successors and assigns. HPD shall, on or after such date,
upon written request by Mortgagor execute a satisfaction or dlscharge of this
mortgage.

17. Mortgagor shall, within ten (10) days after request by HPD and at
Mortgagor’s expense, furnish HPD with a statement, duly acknowledged and
certified, setting forth the amount of the Apartment Subsidy and whether any
offsets or defenses exist against the Apartment Subsidy.
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18.  Any notices, demands, certifications, requests, communications or the like
required or permitted to be given under this mortgage, unless otherwise
specifically provided in this mortgage, shall be in writing and shall be delivered
personally or given by regular, certified, or registered mail, correct postage
prepaid, to the addresses first set forth above, or such other addresses as the
parties may for themselves designate in writing for the purpose of receiving
notices hereunder. Notices shall be deemed given when actually, personally

delivered and receipted or when deposited with the post office registry clerk or
an official U.S. post box.

19.  The terms, covenants and conditions of this mortgage sha" in all respects

be governed, construed, applied-and enforced in accordance with the laws of the
State of New York.

20.. This mortgage is subject to the terms, covenants and conditions of the
note to the same extent and effect as if fully set forth herein.

21.  This mortgage may not be modified, amended, changed, discharged or

terminated orally, but only by an agreement in writing signed by the party against
whom the enforcement of the modn"catlon amendment, change, discharge or
termination is sought

22.  Ifthere are more than one Mortgagor each shall be separately liable. The
words “Mortgagor, “the “City” and “HPD" shall include their heirs, executors,
administrators, successors and assigns. If there are more than one Mortgagor or

HPD the words “Mortgagor” and HPD” used in this mortgage shall be read as- if
~ written in the plural.

23, HPD shall be ‘entitled to the appoint'ment without notice of a receiver in
any action to foreclose this mortgage. Such receiver shall be bound by the

provisions hereof with respect to the application of any payments received in
connection with the Apartment Subsidy.

24. This mortgage may be executed in one of more duplicate originals
. bearing the same date.

MORTGAGOR "
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$7,500,000 June __, 2003

New York, New York

FOR VALUE RECEIVED, Strivers Gardens Realty LLC, a New York limited liability company
having its principal place of business at 5 East 86™ Street, New York, New York 10028 ("Maker"),
promises to pay to The City Of New York (the "City" or "Payee"), a municipal corporation acting by
and through its Department of Housing Preservation and Development, having its principal office
at 100 Gold Street, New York, New York 10038 or order, the principal sum of Seven Million Five

Hundred Thousand Dollars ($7,500,000) (the “Indebtedness"), which Indebtedness Maker hereby
covenants to pay Payee, its successors or assigns, as follows:

PRINCIPAL PAYMENTS

Principal payments hereunder shall be due and payable as follows:
A principal payment in the amount of $202,000 on May 1, 20086.
A principal payment in the amount of $215,000 on May 1, 2007.
A principal payment in the amount of $233,000 on May 1, 2008.
A principal payment in the amount of $277,000 on May 1, 2009.
A prihcipal payment in the amount of $319,000 on May 1, 2010.
A principal payment in the amount of $364,000 on May 1, ;201 1,
A principal payment in the amount of $388,000 on May 1, 2012.
A principal payment in the amount of $412,000 on May 1, 2013.
A principal payment in the amount of $438,000 on May 1, 2014.
A principal payment in the amount of $465,000 on May 1, 2015.
A principal payment in the amount of $495,000 on May 1, 2016.
A principal payment in the amount of $526,000 on May 1, 2017.
A principal payment in the amount of $559,000 on May 1, 2018.

A principal payment in the amount of $594,000 on May 1, 2019.
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A principal payment in the amount of $631,000 on May 1, 2020.
A principal payment in the amount of $670,000 on May 1, 2021.

A principal payment in the amount of $712,000 on May 1, 2022.

Each such date shall be referred to as a "Principal Due Date.”

INTEREST PAYMENTS

For the purposes of this section and Appendix A, the definitions of the capitalized terms
not defined herein shall have the meanings ascribed to them in that certain
Variable/Fixed Rate Note from the City of New York to Afterwatch & Co. dated June
2003 ("Section 108 Note") and that certain Contract for Loan Guarantee Assistance
Under Section 108 of the Housing and Community Development Act of 1974 between
HPD and the Secretary for Housing and Urban Development dated June , 2003.

The "HUD Conversion Date" shall mean shall mean the date when the Section 108 Note is (i)
* delivered by the holder thereof to JP Morgan Chase Bank as fiscal agent and (ii) assigned to JP
Morgan Chase Bank (or any successor thereto) ("Fiscal Agent") acting in is capacity as Trustee

pursuant to that certain Trust Agreement with United States Department of Housing and Urban
Development ("HUD") dated as of January 1, 1995.

PRIOR TO AND ON THE HUD CONVERSION DATE.

The following applies for the period prior to and including the HUD Conversion Date.

Interest Rate Prior to HUD Conversion Date

/- The interest rate hereunder prior to the HUD Conversion Date ("Pre-Conversion Interest
Rate") shall be as follows: The initial interest rate will be equal to-20 basis points (0.2%)
above the Applicable LIBO Rate (as hereinafter defined) and thereafter will be adjusted
monthly on the first day of each month (each, a "Reset Date") to a variable interest rate
equal to 20 basis points (0.2%) above the Applicable LIBO Rate (such interest rate, as
reset from time to time, the "Standard Note Rate"). If the HUD Conversion Date has not
occurred by the May 1 following the date of this Note, then the terms of Appendix A shall
be used to set the variable interest rate. [f the Fiscal Agent does not receive notice of -
either a Negotiated Special Interest Rate or Holder Determined Special Interest Rate (as
defined in Appendix A attached hereto) from the Secretary or Holder, respectively, by
the times specified in Appendix A to this Note, then the Standard Note Rate shall apply
for the period to which such Negotiated Special Interest Rate or Holder Determined

’ ...Special Interest Rate would otherwise apply. The Fiscal Agent may conciusively rely on
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any such notice as to the correctness of any matters set forth therein. Appendix A shall
be inapplicable to this Note on or after the HUD Conversion Date.

“LIBO Rate" for any given Business Day means, except in the case of manifest error,
the interest rate per annum published on that day in the Eastern Edition of The Wall
Street Journal or any successor publication ("WSJ"), published by Dow Jones &
Company, Inc., in the section titled "Money Rates" (or any successor section) and
opposite the caption "London Interbank Offered Rates (LIBOR) -- three months" (or any
successor caption). If such rate does not appear in WSJ on a given Business Day, for
each interest period, the LIBO Rate shall be the interest rate, converted to a bond-
equivalent yield basis, for deposits in U.S. dollars for three months which appears on
Telerate Page 3750 or such other page as may replace Page 3750 on that service or
such other service or services as may.be nominated by the British Bankers' Association
for the purpose of displaying such rate (together, "Telerate Page 3750") as of 11:00
a.m., London time, on the day (the "Determination Date") that is two London Banking
Days preceding the relevant Reset Date or Advance. If such rate does not appear on
Telerate Page 3750 on such Determination Date, such rate shall be obtained from the
Reuters Screen ISDA Page as of 11:00 a.m., London time, on such Determination Date.
If, in turn, such rate does not appear on the Reuters Screen ISDA Page on such
Determination Date, the offered quotation from each of four reference banks (expressed
as a percentage per annum) as of approximately 11:00 a.m., London time, on such
Determination Date for deposits in U.S. dollars to prime banks on the London interbank
market for a 3-month period, commencing on the Reset Date or date of such Advance,
shall be obtained. If at least two such quotations are provided, the LIBO Rate for such
Reset Date or date of such Advance will be the arithmetic mean of the quotations,
rounded to five decimal places. If fewer than two such quotations are provided as
requested, the LIBO Rate for that Determination Date shall be the rate for the most
recent day preceding such Determination Date for which the LIBO Rate shall have been
displayed on Telerate Page 3750. The LIBO Rate for any interest period shall be
converted to a bond-equivalent yield basis by multiplying such rate by the actual number
of days in such interest period and dividing that number by 180. :

"Applicable LIBO Rate" means: (1) with respect to the initial interest rate for the first
Advance hereunder, the LIBO Rate two London Banking Days before the date of such
first Advance; (2) with respect to the initial interest rate for any subsequent Advance
made before the first Reset Date, the interest rate borne by the first Advance; (3) with
respect to the initial interest rate for any subsequent Advance made after the first Reset
Date, the LIBO Rate two London Banking Days before the immediately preceding Reset
Date, and (4) with respect to the subsequent interest rate at any Reset Date for any
Advance, the LIBO Rate two London Banking Days before such Reset Date.

“London Banking Day" means any day in which dealings in deposits in United States
dollars are transacted in the London interbank market. Interest payable on or before the
Conversion Date shall be calculated on the basis of a 360-day year and the actual
number of days lapsed.

Interest Payments Prior to and on the HUD Conversion Date:
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Interest at the Pre-Conversion Interest Rate shall be due and payable on each January
1, April 1, July 1 and October 1 of each year prior to the HUD Conversion Date and

including the HUD Conversion Date (each such date shall be referred to as an "Interim
Payment Date").

The amount of interest payable on each Interim Payment Date will represent interest
accrued during the three-month period ending immediately prior to such Interim
Payment Date, or in the case of the first Interim Payment Date, the period from and

including the date of this Note to but excluding the first Interim Payment Date following
the date of this Note.

Interest at the Pre-Conversion Interest Rate also shall be paid on the HUD Conversion
Date and each Principal Due Date prior to the HUD Conversion Date. The amount of
interest payable on the HUD Conversion Date or on any Principal Due Date that
precedes such Conversion Date will represent interest accrued during the period from

the last Interim Payment Date to the HUD Conversion Date or Principal Due Date,
respectively.

AFTER THE HUD CONVERSION DATE

The foliowing applies for the period after the HUD Conversion Date until the Indebtedness
together with all accrued interest thereon is fully paid.

Interest Rate After HUD Conversion Date

/ The interest rate hereunder on and after the HUD Conversion Date (the "Post-Conversion

Interest Rate") shall be the greater of (i) 6.25% per annum or (i) the Public Offering
Interest Rate (as hereinafter defined)

On the HUD Conversion Date, trust certificates backed by this Note will be purchased
for a purchase price of the full principal amount thereof by underwriters selected by the
Secretary of HUD (the "Underwriters") pursuant to an Underwriting Agreement between
the Underwriters and the Secretary, at a closing on such Conversion Date as
determined by the Secretary and the Underwriters. The "Public Offering Interest Rate" is

the interest rate at which the trust certificate of a specified maturity is sold to the
Underwriters.

interest Payments After HUD Conversion Date:

Interest at the Post-Conversion Interest Rate shall be due and payable on conversion date
on January 1 and July 1 of each year.

On June , 2023, (the "Maturity Date" ), the balance of the Indebtedness then remaining unpaid
with the interest then accrued thereon together with any additional payments which may be due
the Payee pursuant to the provisions of this Note, shall be due and payable.

IT IS HEREBY EXPRESSLY AGREED that the entire principal sum of the Indebtedness, interest
thereon and all other sums which may or shall become due under this Note or the mortgage
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securing this Note (all such sums being hereinafter referred to as the "Indebtedness") shall, at the
option of the Payee, become due and payable upon the happening of any default or event by
which, under the terms of this Note or the Mortgage securing this Note or any other document or
instrument evidencing, securing or guaranteeing principal payment of the Indebtedness or any
other document between Maker and Payee executed with regard to the Premises, in whole or in

part (the "Other Loan Documents"), the Indebtedness may or shall become due and payable
(“Default").

This Note is secured by a certain mortgage of even date herewith between the NYC Partnership
Housing Development Fund Company, Inc. and Maker, as co-mortgagors, and Payee, as
mortgagee ("Mortgage"). The Mortgage encumbers certain real property described therein,
located in the County of New York, City and State of New York and known as and by the street
address 300 West 135" Street, designated as Block 1959, Lot 31 on the Tax Map of the City as
more fully described in the Mortgage ("Premises"). This Note evidences, and the Mortgage
secures, Maker's obligation to repay a loan for the rehabilitation of the Premises. Such loan was
made pursuant to Section 108 of Title | of the Housing and Community Development Act of 1974,
-as amended. All of the terms, covenants, and conditions contained in the Mortgage, that certain
building loan agreement by and among Maker, Strivers Gardens Realty LLC and Fleet National
Bank, dated of even date herewith (“Building Loan Agreement”), and the Other Loan Documents
are hereby made part of this Note, with the same force and effect as if fully set forth herein. This
Note, the Mortgage, thé Building Loan Agreement, and the Other Loan Documents (collectively,

“Loan Documents") set forth all of the agreements and understandings between Maker and Payee
concerning the Indebtedness.

If there shall be an event of Default, then, at the option of Payee: (i) interest shall accrue from the
date of such default or violation on the entire outstanding principal sum of the Indebtedness at the
rate of fourteen (14%) percent per annum or at the maximum interest rate permitted by law; or (i)
the entire outstanding principal sum of the Indebtedness, together with accrued interest thereon,
shall become immediately due and payable with interest payable at the rate of fourteen (14%)
percent per annum or the maximum interest rate permitted by law until fully paid.

The principal balance of this Note may not be prepaid.

This Note is subject to the express condition that at no time shall the" Maker be obligated or
required to pay interest on the principal balance of this Note at a rate which could subject the
Payee to either civil or criminal liability as a result of being in excess of the maximum rate which
the Maker is permitted by law to contract or agree to pay and the Payee is permitted by faw to
collect. If by the terms of this Note or the Mortgage, the Maker is at any time required or obligated
. to pay interest on the principal balance of this Note at a rate in excess of such maximum rate, the
rate of interest under this Note shall be deemed to be immediately reduced to such maximum rate
and the interest payable hereunder shall be computed at such maximum rate and the portion of all
prior interest principal payments in excess of such maximum rate shall, without further agreement
or notice, be deemed applied to principal immediately upon receipt of such monies by the Payee
with the same force and effect as though the Maker had specifically designated such sums to be
so applied to principal and the Payee had accepted such sums as a premium-free principal
payment. The provisions of this paragraph shall control every other provision of this Note.



-516~-

Notwithstanding anything to the contrary contained in this Note, the liability and obligation of
Maker to perform and observe and make good the obligations contained in the Loan Documents
shall not be enforced by any action or proceeding wherein damages or any money judgment shall
be sought against Maker, except a foreclosure action against the Premises. Any judgment in any
such foreclosure action shall be enforceable against Maker only to the extent of Maker's right, title,
and interest in and to the Premises and the Rents (as defined in the Mortgage). Payee, by
accepting this Note and the Mortgage, irrevocably waives any and all right to sue for, seek, or
demand any deficiency judgment against Maker in any such foreclosure action, under or by
reason of or in connection with this Note or the Mortgage. For purposes of this paragraph,

“Maker’ shall include the individual partners, officers, directors, manager or members of Maker, as
applicable. '

The Maker hereby waives presentment and demand for principal payment, notice of dishonor,
protest and notice of protest of this Note and agrees to pay all costs of collection when incurred,
including reasonable attorneys' fees (which costs may be added to the amount due under this
Note and be receivable therewith) and to perform and comply with each of the terms, covenants
and conditions contained in this Note, the Mortgage, the Building Loan Agreement, and the Other
Loan Documents on the part of the Maker to be observed or performed. No release of any
security for the principal sum due under this Note or extension of time for principal payment of this
Note, or any installment hereof, and no alteration, amendment or waiver of any provision of this
Note, the Mortgage, the Building Loan Agreement, or the Other Loan Documents made by
agreement between the Payee and the Maker (except to the extent explicitly set forth therein) or
any other person or party shall release, discharge, modify, change or affect the liability. of the

Maker under this Note, the Mortgage, the Building Loan Agreement, or the Other Loan -
Documents.

Notwithstanding that the proceeds of the loan evidenced hereby are to be disbursed under the
Building Loan Agreement, the indebtedness evidenced hereby as of the date of this Note shall be
the entire Indebtedness in the amount of $7,500,000.

Maker hereby represents and warrants to Payee that:

a. Maker is duly formed under the laws of the State of New York and has all necessary
power, authority, and legal right to execute and deliver this Note, to enter into and
perform the obligations under this Note and the Other Loan Documents, and to
conduct its business as presently conducted or proposed to be conducted.

b.  The Maker and the undersigned representative(s) of Maker executing and delivering
this Note have the power and authority to execute and deliver this Note.

C. Each of the Loan Documents, as executed and delivered, constitutes a legal, valid,
and binding obligation of Maker, enforceable against Maker in accordance with its
terms, except as enforceability may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium, or similar laws affecting the enforcement of creditor's
rights generally and principles of equity.
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d. The consummation of the transactions herein contemplated and the execution,
delivery, and performance by Maker of its obligations under each of the Loan
Documents have been approved through all necessary actions of Maker and will not
violate any law, regulation, order, writ, or decree of any court of governmental body
agency or other instrumentality applicable to (and, in the case of any order, writ, or
decree, known to) Maker, or result in a breach of any terms, conditions or provisions
of (or constitute a default under or result in the creation or imposition of) any
mortgage, lien, charge, or encumbrance of any nature whatsoever upon any of the
assets of Maker (except as contemplated and intended by the Loan Documents).

e.  There are no actions, suits or proceedings at law or at equity pending or threatened
against or affecting Maker or any portion of the Premises (including, without limitation,
any condemnation or eminent domain proceeding against the Premises or any part
thereof), or which affect or might affect the validity or enforceability of any of the Loan
Documents (including, but not limited to, the Mortgage and the priority of the lien
thereof), or which might materially adversely affect the ability of Maker to perform any
of its obligations under the Loan Documents, and Maker is not in default with respect
to any order, writ, injunction, decree, or demand of any governmental authority.

If Maker consists of more than one person or entity, the obligations and fiabilities of each such
person or entity hereunder shall be joint and several.

Words in the singular shall include the plural and vice-versa. The words "Payee" and Maker" shall
include their respective successors and assigns. '

This Note shall be governed, construed, applied, and enforced in accordance with the laws of the
State of New York, without regard to principles of conflicts of laws.

This Note may not be modified, amended, changed, discharged, or terminated orally, but only by

an agreement in writing signed by the party against whom enforcement of such modification,
amendment, change, discharge, or termination is sought.

if any term or provision of this Note shall be found to be void, voidable, or otherwise
unenforceable, such term or provision shall be deemed severed from this Note and shall have no
further force or effect, and the remaining terms and provisions shall thereafter continue in full
force and effect to accomplish the intent and purpose of this Note to the fullest extent possible.

To the extent permitted by law, Maker hereby waives any and all rights it may have, at law or
equity, to challenge, modify, set aside, extinguish, enjoin enforcement of, or seek relief from any
of the terms, conditions, covenants, restrictions, or agreements in this Note.

This Indebtedness is made pursuant to, and is thereby subject to, the provisions of Section 108 of
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the Housing and Community Development Act of 1974, as amended.

Strivers Gardens Realty LLC

)V

Bernard Friedman
Managing Member

APPROVED AS TO FORM:

By: _/s/Len Wasserman
(Acting) Corporation Counsel
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APPENDIX A

Special Pre-HUD Conversion Interest Rates.

For the purposes of this Appendix A, the definitions of the capitalized terms herein shall
have the definitions ascribed to them in that certain Variable/Fixed Rate Note from the
City of New York to Afterwatch & Co. dated June |, 2003 and that certain Contract for
Loan Guarantee Assistance Under Section 108 of the Housing and Community

Development Act of 1974 between HPD and the Secretary for Housing and Urban
Development dated June |, 2003,

(a) The Holder and the Secretary contemplate that the majority of the outstanding
Variable/Fixed Rate Notes will be purchased by underwriters selected by the
Secretary for sale in public offerings to occur each year. If a public offering
including this Note has not occurred by each March 1 following the initial
Advance under this Note, the Secretary shall, upon request, advise the Holder as
to when a public offering including this Note is expected to occur, and the Holder
and the Secretary agree to consult with each other as to what the interest rate on
this Note will be after May 1 of that year if a public offering has not occurred by
such May 1. The Holder shall notify the Secretary if such consultation has not
occurred by April 1 of that year. If no public offering including this Note has
occurred on or before such May 1, the applicable interest rate on this Note from
such May 1 shall be the rate (if any) negotiated and agreed upon by the
Secretary and the Holder. Such rate may be the Standard Note Rate or some
other rate agreed upon by the Holder and the Secretary at least two Business
Days before such May 1 (such other rate, the "Negotiated Special Interest
Rate"). The Secretary shall notify the Fiscal Agent and the Holder in writing of

any Negotiated Special Interest Rate within two Business Days of the
determination thereof.

(b) If the Secretary and the Holder do not, by the April 15th preceding such May 1,
negotiate and agree under Section (a) of this Appendix on an interest rate
applicable to this Note, then the Holder may, on or before the April 20th
preceding such May 1, give written notice to the Secretary of its intent to change
the interest rate on this Note and, if such notice was given during -such period,
the Holder may, on such May 1, unilaterally determine (subject to the terms of
this paragraph) the interest rate that this Note will bear (such rate, the "Holder
Determined Interest Rate") from and including such May 1 to but excluding the
earliest of: (i) the Conversion Date: (ii) the date that this Note is purchased by a
new Holder (as described in Section (c) below) or (iii) a Monthly Special Reset
Date (as defined below). interest from and including such May 1 to but excluding
the Public Offering Date shall be paid on the unpaid principal balance of all
outstanding Advances under this Note at the rate(s) to be determined by the
Holder which, based upon then prevailing market conditions and taking into
account all the circumstances, will enable the Holder to sell this Note at one
hundred percent (100%) of the aggregate amount of all Advances hereunder
prior to the date of such sale. Such interest rate shall be determined as of such
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May 1 and shall be determined again on the foregoing basis on the first of each
month thereafter (the first of each month after such May 1, a "Monthly Special
Reset Date"). The Holder shall notify the Fiscal Agent and the Secretary in
writing within two Business Days following such dates of the determination of the

Holder Determined Interest Rate and each applicable interest rate determined on
a Monthly Special Reset Date.

If the Secretary and the Holder have failed to agree upon an interest rate
pursuant to Section (a) of this Appendix A, the Secretary, upon seven calendar
days notice to the Holder, may arrange for the purchase of this Note in full by
another entity on the following May 1 or any Business Day thereafter. If such a
purchase occurs, the Holder shall sell and assign this Note to the purchaser
thereof without recourse to the Holder and deliver this Note and its Guarantee to
the Fiscal Agent for registration in the name of the purchaser thereof in
accordance with the Secretary's written instructions. The purchase price for this
Note shall be 100% of the aggregate amount of all Advances owing hereunder
plus accrued interest to the date of purchase. Payment to the Holder of the
purchase price for this Note shall be made by the purchaser thereof in Federal
funds at the offices of the Holder, or at such other place as shall be agreed upon
by the Holder and the Secretary, at 10:00 a.m., New York time, on the date of
purchase. After such purchase date this Note shall bear a rate of interest
negotiated between the Secretary and the new interim Holder (the "New
Purchaser Special Interest Rate"). The Secretary shall notify the Fiscal Agent
and the new purchaser in writing of any New Purchaser Special Interest Rate
within two Business Days following the date of determination thereof.

Notwithstanding Sections (a) through (c) (inclusive) of this Appendix, no
Borrower is obligated to pay interest at a variable rate exceeding the maximum
rate permitted by generally applicable faw of the Borrower's state (such rate, the
"Maximum Rate"). If the Borrower receives notice of a variable interest payment
that exceeds the Maximum Rate, then the Borrower shall timely pay such
amount as does not exceed the Maximum Rate, and concurrently shall notify the
Secretary and the Fiscal Agent of the reason for any interest non-payment.

10
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HPD SECTION 108 RETAIL MORTGAGE

THIS MORTGAGE ("Mortgage"), entered into as of this Zé'-day of June, 2003, between NYC
PARTNERSHIP HOUSING DEVELOPMENT FUND COMPANY, INC. , an New York non-profit
corporation having an office at One Battery Park Place, New York, NY 10004 (the "Owner"),
STRIVERS GARDENS REALTY LLC, a New York limited liability company having its principal
place of business at 5 East 86" Street, New York, New York 10028 (the "Developer") (the
Owner and Developer shall collectively be referred to as the "Mortgagor") and THE CITY OF
NEW YORK (the “City"), a municipal corporation having its principal office at City Hall, New York,
New York 10007, acting by and through its Department of Housing Preservation and

Development (*HPD"), having its principal office at 100 Gold Street, New York, New York 10038
("Mortgagee”). :

To secure the payment of an indebtedness in the principal sum of Seven Million Five Hundred
Thousand Dollars ($7,500,000) lawful money of the United States, to be paid with interest thereon
according to a certain note dated the date hereof made by Developer, as maker, to Mortgages, as
payee ("Note") (said principal sum, interest, and all other sums which may or shall become due
and payable under the Note and/or this Mortgage being hereinafter collectively referred to as the
“Indebtedness”), Mortgagor hereby mortgages to Mortgagee all right, title and interest of
Mortgagor in and to the property described in Schedule A annexed hereto and made a part
hereof located in the County of New York, City and State of New York and known as and by the
street address 300 West 135" Street, and as Block 1959, Lot 31 on the Tax Map of the City.

A Together with all right, title and interest, if any, of Mortgagor of, in and to the lands lying in:

the beds of the streets, roads and avenues, through or across or in front of and adjoining
the above descnbed property.

B. Together with all right, title and interest of Mortgagor in and to any and all buildings,
improvements and appurtenances now standing or at any time hereafter constructed or
placed upon said property or any part thereof, and all the right, title and interest of
Mortgagor in and to all fixtures and articles of personal property now or hereafter attached
to, used in the operation of, or located in or about the above described property together
with any and all replacements thereof and additions thereto.

C. Together with all easements and rights of way now or hereafter béenefiting the above
described property.
D. - Together with all right, title and interest of Mortgagor in and to any and all awards or

payments, including interest thereon, heretofore made or hereafter made or to be made by
~ any government, Municipal, State or Federal authorities to the present and all subsequent
owners of the above described property for any taking of or injury to said property through
eminent domain or otherwise, including any awards or damages for any change or
changes of grade of or the widening of streets, parkways, turnpikes, roads or avenues

affecting said property (such awards and payments, including interest thereon shall
hereinafter be referred to as the "Awards").

E. Together with all right, title and interest of Mortgagor in and to all leases and other
agreements affecting the use or occupancy of the above described property now or

hereafter entered into ("Leases") and the rents, issues and profits of the above described
property ("Rents"). :
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Together with all right, titie and interest of Mortgagor in and to all proceeds of and any
uneamed premiums on any insurance policies covering the above described property, said
proceeds shall include any sums paid by the insurer with respect to the policies.

All of the rights, interests and property described in attached Schedule A and paragraphs

A, B, C, D, E and F immediately preceding shall hereinafter be collectively referred to as
the "Premises". :

AND Mortgagor covenants with and represents and warrants to Mortgagee as follows: -

1.

Payment. Mortgagor shall pay the Indebtedness at the time and in the manner provided
for its payment in the Note and in this Mortgage.

Insurance. Mortgagor shall keep the buildings, improvements and all other insurable
property on the Premises owned by Mortgagor insured for the benefit of Mortgagee by
procuring Builder's Risk/All Risk policies providing coverage against fire, vandalism,
malicious mischief, collapse, flood (if in a federally designated flood area), earthquakes
and other risks customarily insured against under extended coverage policies in the City of
New York, and such policies of general liability as Morigagee shall require, in amounts
sufficient to prevent Mortgagor or Mortgagee from becoming a co-insurer under the terms
of the applicable policies, and in no event less than eighty per cent (80%) of the full
replacement value thereof. The policies shall be in form and amount satisfactory to
Mortgagee and shall be issued by companies acceptable to Mortgagee. After the -
Completion Date, as such term is defined in the Building Loan Agreement between
Mortgagor and Fieet National Bank, ("Bank") bearing even date herewith ("Building Loan
Agreement"), Mortgagor will no longer be required to maintain Builder's Risk Insurance but
shall insure the Premises against loss or damage by fire, with the usual extended
coverage endorsement not less than the total amount of the Indebtedness. Such policies
shall specifically name the City and HPD as a mortgagee and provide that losses
thereunder shall be payable to Mortgagee as its interests may appear. Mortgagor shall
keep such policies in force so long as any part of the Mortgage remains unpaid. The
policies shall be endorsed to name Mortgagee as an insured thereunder, as its interests
may appear, with loss payable to Mortgagee without contribution under a standard New
York Mortgagee Clause. Mortgagor hereby assigns the policy to Mortgagee, and shall
execute and deliver such further instruments as may be requested by Mortgagee to
confirm such assignment, and shall upon request of Mortgagee deliver to Mortgagee all
insurance policies as collateral and further security for the payment of the indebtedness.
Mortgagor shall pay the premiums for the policies as the same become due and payable.
Not later than thirty (30) days prior to the expiration date of each of the policies, Mortgagor
shall deliver to Mortgagee a certificate or confirmation evidencing renewal of the policy or
a replacement policy acceptable to Mortgagee, accompanied by evidence satisfactory to
Mortgagee that the premium has been paid. |f Mortgagor defaults in so insuring the
Premises, or in so executing and delivering such furthér instruments confirming the
aforesaid assignment, or after request by Mortgagee, in delivering the policies, or in
delivering such renewal certificate of replacement policy, Mortgagee, at its option, may
effect such insurance and pay the premiums therefor, and Mortgagor shall reimburse
Mortgagee upon demand for any and all premiums so paid, with interest at the maximum
rate of interest which Mortgagor may by law pay and Mortgagee may by law collect, from

‘the date of such payment by Mortgagee to the date of payment by Mortgagor to
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Mortgagee, and such premiums so paid with interest shall be secured by this Mortgage.
Notwithstanding any such payment of premiums by Mortgagee, this Mortgage and the
whole Indebtedness secured by this Mortgage shall, at the option of Mortgagee,
immediately become due and payable if the policies are not kept in full force and effect by
Mortgagor. Sums paid to Mortgagee by any insurer may at the option of Mortgagee, be
retained and applied by Mortgagee toward payment of the Indebtedness in such priority or
proportions as Mortgagee in its discretion shall deem proper, or be paid over wholly or in
part to Mortgagor for the repair or replacement of the damaged or lost property or for such
purposes as Mortgagee shall designate. ’

Alterations. No building or improvement on the Premises shall be structurally altered,
removed, or demolished without the prior written consent of Mortgagee, nor shall any
fixture or article of personal property covered by this Mortgage be removed at any time
without such consent unless actually replaced by an article of equal value and suitability
for the proper use and enjoyment of the Premises, owned by Mortgagor free and clear of
all security interests, liens and encumbrances except this Mortgage and the other
mortgages set forth in the Building Loan Agreement (collectively, the “Other Mortgages”).

Repairs. Mortgagor shall maintain or cause to be maintained, the Premises in good
condition, order and repair and shall neither commit nor suffer to be committed any waste
thereof. Mortgagor shall promptly, but in no event later than two (2) months after the
issuance thereof, comply with all requirements or order or notice of violation of law or
ordinance issued by any governmental authority claiming jurisdiction over the Premises.
Mortgagor shall promptly repair, restore, replace or rebuild any part of the Premises now
or hereafter covered by this Mortgage which may be damaged or destroyed by any
- casualty whatsoever (including any casualty for which insurance was not obtained or
obtainable) or which may be affected by any eminent domain proceeding, taking or deed
in lieu thereof. -If such casualty shall be covered by the insurance policies referred to in
paragraph 2 above, Mortgagor's obligation to repair, replace or rebuild such portion of the
Premises shall be contingent upon Mortgagee paying Mortgagor the insurance proceeds,
or such portion thereof as shall be sufficient to complete such repair, replacement or
rebuilding, whichever is less. Mortgagor shall not, without the prior written consent of
Mortgagee, initiate, join in or consent to any restrictive covenant, zoning ordinance or other
public or private restrictions limiting or defining the uses which may be made of the
Premises or any part thereof. o

Title. Subject to the conditions contained in the deed by which the Premises were
conveyed to Mortgagor, Owner warrants title to the Premises in fee simple absolute.

Taxes. Mortgagor shall pay all taxes, assessments (and instaliments of any assessments
that are payable in installments), water rates, sewer rents, and other charges, including
without limitation, vault charges and license fees for the use of vaults, chutes, and similar
areas adjoining the Premises, now or hereafter levied or assessed against the Premises
(hereinafter referred to as the "Taxes") prior to the date upon which any fine, penalty,
interest or cost may be added thereto or imposed by law for the nonpayment thereof. if
Mortgagor defauits in so paying the Taxes, and provided such payments are not being
made under the Bank Mortgage or HDC Mortgage (as such mortgages are defined
hereinafter), Mortgagee, at its option, may pay the same, and Mortgagor shall reimburse
Mortgagee upon demand for any and all Taxes so paid, with interest at the maximum rate
of interest which Mortgagor may by law pay and Mortgagee may by law collect, from the
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date of such payment by Mortgagee to the date of payment by Mortgagor to Mortgagee,
and such taxes so paid by Mortgagee, with interest, shall be secured by this Mortgage.
Mortgagor shall deliver to Mortgagee, upon request, duly issued receipts or other evidence
satisfactory to Mortgagee evidencing payment of the Taxes as required by this paragraph.

Mortgagee's Right to Make Certain Payments. In addition to the monthly payments of
principal and/or interest payable under the Note, Mortgagor shall, at the option of
' Mortgagee pursuant to paragraph 6 above, pay to Mortgagee or its duly authorized agent
on the first day of each calendar month a sum equal to the Taxes next due on the
Premises, if any, plus (until the Declaration defined in paragraph 40 below is recorded) the
premiums that will next become due and payable on the insurance policies referred to in
paragraph 2 above (all Taxes and insurance premiums as estimated by Mortgagee) less
all sums already paid therefor divided by the number of months to elapse before one
month prior to the date when such Taxes and insurance premiums will become delinquent,
such sums to be held by Mortgagee or its duly authorized agent in trust and without
interest to pay such Taxes and insurance premiums before the same become delinquent.
Mortgagor shall fumnish to Mortgagee, promptly upon receipt, all bills for Taxes and
insurance. |f such monthly payments for Taxes and insurance premiums shall not be
sufficient to pay the Taxes and insurance premiums when the same shall become due and
payable, then Mortgagor shall, upon demand of Mortgagee, pay to Mortigagee or its duly
authorized agent, an amount which Mortgagee shall estimate as sufficient to make up the
deficiency, on or before the date when the next payment of Taxes or insurance premiums
shall become due. Any such deficiency shall, uniess paid by Mortgagor prior to the due
date of the next such payment, constitute a default hereunder. If the aggregate of such
monthly payments for Taxes and insurance premiums shall exceed an amount sufficierit to
pay such Taxes and insurance premiums, Mortgagee shall in its discretion, (a) return such
excess to Mortgagor, or (b) credit such excess against the next payments for Taxes and
insurance premiums required to be made by Mortgagor hereunder.

Awards. Mortgagor shall file and prosecute its claim or claims for any and all Awards in
good faith and with due diligence and cause the same to be collected and paid over to
Mortgagee. Mortgagee, at its option, is hereby authorized and empowered in the name of
Mortgagor or otherwise, to file and prosecute such claim or claims and to collect and
receive the proceeds of any such Award or Awards from the authorities making the same
and to give proper receipts and acquittances therefor, and at the option of Mortgagee, to
apply the same toward the payment of the Indebtedness last falling due under this
Mortgage and the Note notwithstanding that no sum secured hereby is then due and
payable, in such priority and proportions as Mortgagee in its discretion shall deem proper.
Such application of any Awards shall not affect the obligation of Mortgagor to continue to
pay the regular installments pursuant to the terms of the Note until the entire Indebtedness
has been paid. Mortgagor shall, upon request by Mortgagee, make, execute and deliver
any and all assignments and other instruments sufficient for the purpose of evidencing
such assignment to Mortgagee, free, clear and discharged of any and all encumbrances of
any kind or nature whatsoéver. The amount which Mortgagee may receive for any Award
shall not exceed the amount of the Indebtedness remaining unpaid at the date of the
receipt by Mortgagee of any Award. If the Premises are sold, through foreclosure or
otherwise, prior to the receipt by Mortgagee of such Award, Mortgagee shall have the
right, whether or not a deficiency judgment on the Note shall have been sought, recovered

or denied, to receive such Award or a portion thereof sufficient to pay the Indebtedness,
whichever is less.
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Assignment of Rents. Mortgagor represents that all existing leases were made in the
ordinary course of Mortgagor's business and do not violate the terms of this Mortgage, the
Note or the Building Loan Agreement. Mortgagor shall not enter into any future Leases
affecting the Premises without the prior written consent of Mortgagee except for Leases
made in the normal course of business, the provisions of which do not violate any terms of
the Note, this Mortgage, or the Building Loan Agreement. Upon request of Mortgagor,
Mortgagee shall execute and deliver a subordination non-disturbance agreement
substantially in the form attached hereto as Schedule B, which may include revisions
thereto reasonably requested by the proposed lessee. Mortgagor, as further security for
the payment of the Indebtedness, hereby assigns and transfers to Mortgagee all Rents -
and the right, title and interest of Mortgagor in and under all Leases, and Mortgagor grants
to Mortgagee the right to enter upon and take possession of the Premises for purposes of
collecting the Rents and to let the Premises or any part thereof. So long as no Event of
Default (defined below) shall exist in compliance with any provision hereof or of any other
or further instrument now or at any time hereafter executed with respect to this Mortgage,
Mortgagee waives its right to enter upon and take possession of the Premises for purpose
of collecting the Rents and Mortgagor may collect the assigned Rents as the same fall
due, but upon the occurrence or during the continuation of any such Event of Default, at
such time as Mortgagee in its sole discretion may fix by written notice, all right of
Mortgagor to collect or receive the Rents shali wholly terminate. Following such notice
Mortgagee may retain and apply the Rents at its option either toward payment of the
Indebtedness in such priority and proportions as Mortgagee, in its discretion, shall deem
proper, or to the Taxes upon, or the operation, maintenance and repair of, the Premises.

All Rents which Mortgagor shall be permitted to collect hereunder shall be received by it in
trust to pay the usual and reasonable operation expenses, and the Taxes upon, the
Premises and the sums due on the Indebtedness as they become due and payable as
provided in the Note or in this Mortgage. Mortgagor shall not, without Mortgagee's prior
written consent (i) assign (except with respect to Other Mortgages prior to the filing of the
Declaration defined in paragraph 40 below) the whole or any part of the Rents or accept
any installment of the Rents for a period more than one month in advance or change the
general nature of the occupancy, (ii) make, or suffer to be made, any Leases or terminate,
surrender, accept the surrender of, or modify, any Leases if thereby the security for the
Indebtedness would be impaired, other than Leases in the normal course of business,
subject to the provisions of this paragraph or (iii) suffer any act or thing which would impair
the security for the Indebtedness or Mortgagee's lien upon the Premises or the interest of
Mortgagee under this paragraph. In addition to the rights which Mortgagee may have
herein, in the event of any Event of Default under this Mortgage, Mortgagee, at its option,
may require Mortgagor to pay monthly in advance to Mortgagee, or any receiver appointed
to collect the Rents, the fair and reasonable rental value for the use and occupation of
such part of the Premises as may be in possession of Mortgagor. Upon default in any
such payment, Mortgagor will vacate and surrender possession of such part of the
Premises to Mortgagee, or to such receiver and, in default thereof, Mortgagor may be

-evicted by summary proceedings or otherwise. Nothing contained in this paragraph shall

be construed as imposing on Mortgagee any of the obligations of the Mortgagor as
landlord or lessor under the Leases.

. Statement of Indebtedness. Mortgagor, within ten (10) days after request by Mortgagee

and at Mortgagor's sole expense, will deliver to Mortgagee a duly acknowledged and
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certified statement setting forth the amount of the Indébtedness and whether any offsets
or defenses exist against the Indebtedness.

Managing Agent. Until the Declaration (defined in paragraph 40 below) is recorded and
the first dwelling unit in the Premises is sold, Mortgagee shall have the right to approve the
managing agent and management contract for the Premises, which approval shall not be
unreasonably withheld, and to require the replacement of such managing agent if the
maintenance of the Premises or the performance of such managing agent is, in
Mortgagee's opinion, unsatisfactory. :

Sale in One or More Parcels. If this Mortgage is foreclosed, the Premises, or any interest
therein, may, at the discretion of Mortgagee, be sold in one or more parcels or in several
interests or portions and in any order or manner.

Receiver. Mortgagee, in any action to foreclose this Mortgage or upon the actual or
threatened waste to any part of the Premises or upon the occurrence of any default
hereunder, shall be at liberty, without notice, to apply for the appointment of a receiver of
the Rents, and shall be entitled to the appointment of such receiver as a matter of right,
without regard to the adequacy of any security for the Indebtedness or the solvency or
insolvency of any person then liable for the payment of the Indebtedness. Such receiver
shall have, in addition to all his rights-and powers under law and custorn, all the rights and
powers granted to such receiver or Mortgagee under the provisions of paragraph 9 hereof.

Modification to Tax Laws. In the event of any passage after the date hereof of any law of
the United States or the State of New York or The City of New York deducting from the
value of real property for the purpose of taxation any lien or encumbrance thereon or
changing in any way the laws for the taxation of mortgages or debts secured by
mortgages for federal, state or local purposes or the manner of the collection of any such
taxes, and imposing a tax, either directly or indirectly, on this Mortgage, the Note or the
indebtedness, Mortgagee shall have the right, at its option, to declare the Indebtedness
due and payable on a date to be specified by not less than thirty (30) days' written notice
to be given to Mortgagor by Mortgagee; provided, however, that such election shall be
ineffective if payment by Mortgagor of the whole of such tax in addition to all other
payments required hereunder is not illegal and if Mortgagor, prior to such specified date,
does pay such tax and agrees to pay any such tax when thereafter levied or assessed

against the Premises, and such agreement shall constitute a modification of this
Mortgage. ‘

Revenue Stamps. If at any time the United States, any state thereof or any governmental
subdivision of any such state, shall require revenue or other stamps to be affixed to the
Note or this Mortgage, Mortgagor will pay for the same, with interest and penalities
thereon, if any, and in default thereof after demand Mortgagee may pay.same. All sums
so paid by Mortgagee with interest thereon at the maximum rate of interest which is
authorized or permitted under faw to be collected by Mortgagee and which is not usurious
or otherwise is a violation of law, shall immediately be due and payable by Mortgagor to
Mortgagee upon demand, and shall be secured by this Mortgage.

Demand for Credits. Mortgagor will not claim or demand or be entitled to any credit or
credits on account of the Indebtedness for any part of the Taxes levied or assessed
against the Premises or any part thereof, and no deduction shall otherwise be made or
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claimed from the taxable value of the Premises, or any part thereof, by reason of this

‘Mortgage or the Indebtedness.

Events of Default. The Indebtedness secured hereby shall become due at the option of

Mortgagee upon the occurrence of any of the following events (each, an “Event of
Default”): -

a.

if any portion of the Indebtedness is not paid within fifteen (15) days after the same

. is due;

if Mortgagor shall fail to pay any of the Taxes prior to the date upon which any fine,
penalty, interest or cost may be added thereto or imposed by law for the
nonpayment thereof;

if the insurance policies referred to in paragraph 2 above are not kept in full force
and effect, or if the policies are not assigned and delivered to Mortgagee as
hereinabove provided, or if Mortgagee is not reimbursed by Mortgagor for
premiums paid on the policies as hereinabove provided, or if on application of
Mortgagee, two or more fire insurance companies lawfully doing business in the
State of New York refuse to issue policies insuring the buildings and improvements
on the Premises, which violation continues for fifteen (15) days after notice thereof,
provided that Mortgagee shail have no obligation to give such notice after the
Release Date (defined below);

if, upon request of Mortgagee, Mortgagor fails to furnish a statement of the
Indebtedness and whether any offsets or defenses exist against the indebtedness,
as hereinabove provided, which violation continues for fifteen (15) days after notice
thereof, provided that Mortgagee shall have no obligation to give such notice after
the Release Date (defined below);

upon the actual or threatened removal or demolition of, or structural alteration to,
any part of the Premises, except as permitted under paragraph 3 above, which
violation continues for fifteen (15) days after notice thereof, provided that

Mortgagee shall have no obligation to give such notice after the Release Date
(defined below);

if any federal tax lien is filed against Mortgagor and/or the Premises and the same
is not discharged of record within thirty (30) days thereatfter;

if without the prior written consent of Mortgagee the Prerhises, or any part thereof
or any interest therein is in any manner further encumbered, sold, leased,
transferred or conveyed in violation of paragraph 18 hereof;

if without the prior written consent of Mortgagee any Leases are made, canceled or
modified in violation of Paragraph 9 hereof or if any portion of the Rents is paid for
a period of more than one (1) month in advance or if any of the Rents are further
assigned, except with respect to the Other Mortgages;

if any representation or warranty of Mortgagor made herein or in any certificate,
report, financial statement or other instrument furnished in connection with the
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making of this Mortgage, the Note, shall prove false or misleading in any material
respect;

If (i) Mortgagor shall: (A) admit in writing its inability to pay its debts generally as
they become due; (B) file a petition in bankruptcy or a petition to take advantage of
any insolvency act; (C) make a general assignment for the benefit of creditors; (D)
consent to, or acquiesce in the appointment of a receiver, liquidator or trustee of
itself or of the Premises or any part thereof; (E) file a petition or answer seeking
reorganization, arrangement, composition, readjustment, liquidation, dissolution, or
similar relief under the federal bankruptcy laws or any other applicable law; or if (ii)
~ (A) a court of competent jurisdiction shall enter an order, judgment or decree
appointing a receiver, liquidator or trustee of Mortgagor, or of the Premises or any
part thereof; or (B) a petition shall be filed by or against Mortgagor seeking
reorganization, arrangement, composition, readjustment, liquidation, dissolution or
similar relief under the federal bankruptcy laws or any other applicable law, or (C)
under the provisions of any other law for the relief or aid of debtors, any court of
competent jurisdiction shall assume custody or control of Mortgagor or of the

Premises or any part thereof; or (iii) an attachment or execution is levied against
the Premises or any part thereof;

if Mortgagor shall be in default after the giving of any required notice and the lapse
of any applicable cure period under the Note or under any other mortgage,
instrument or document evidencing, securing or guaranteeing payment of the
Indebtedness, in whole or in part, or otherwise executed and delivered in
connection with the Note, this Mortgage or the loan evidenced and secured
thereby beyond any applicable grace periods contained therein;

if Mortgagor fails to perform, observe and comply with any of the terms, covenants
or conditions contained in any mortgage covering the Premises or any part thereof
which is superior in lien to this Mortgage, or if Mortgagor shall be in default of any
such mortgage beyond any applicable grace periods contained therein;

if the Premises shall become subject (i) to any tax lien, other than a lien for the
Taxes not due and payable or (ii) to any mechanic's, materialperson's or other lien

and such lien shall remain undischarged or unbonded for thirty (30) days after
notice;

if in Mortgagee's judgment the Premises or any part thereof is not maintained in
good condition, order and repair, or upon Mortgagor's failure to comply with the
requirements or orders or notice of violation of law or ordinance issued by any
Federal, State or local department, authority, bureau or official within two (2)
months after an order making such requirements has been issued, which violation
continues for fifteen (15) days after notice thereof, provided that Mortgagee shall
have no obligation to give such notice after the Release Date (defined below);

if Mortgagor or any of its members, officers, directors or shareholders, if any,
violates or fails to observe or perform any of the provisions contained in the
attached Investigation Clause Rider, attached hereto as Schedule C, and made a
part hereof, which violation continues for fifteen (15) days after notice thereof,
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provided that Mortgagee shall have no obligation to give such notice after the
Release Date (defined below);

p. if Mortgagor violates or fails to observe or perform any of the other covenants,
terms, conditions or agreements contained herein or in the Note or the Building
Loan Agreement, which violation continues beyond any applicable grace periods
therein, provided that Mortgagee shall have no obligation to give such notice after
the Release Date (defined below); '

qg. if the Premises are occupied for any purpose by which the fire risk is increased,
without the prior written consent of Mortgagee, or if the Premises shall be used for
any unlawful purpose, which violation continues for fifteen (15) days after notice
thereof, provided that Mortgagee shall have no obligation to give such notice after
the Release Date (defined below);

r. if Mortgagor violates or fails to observe or perform any of the terms, covenants or
conditions applicable to it contained in (i) the deed of the Premises from Mortgagee
to Mortgagor executed the date hereof; or (ii) the Land Disposition Agreement
affecting the Premises executed the date hereof except as may be otherwise set
forth in any cure provisions therein, which violation continues for fifteen (15) days
after notice thereof, provided that Mortgagee shall have no obligation to give such
notice after the Release Date (defined below);

S. if the payment of the debt evidenced by that certain Variable/Fixed Rate Note from
Mortgagee to Afterwatch & Co. in the amount of $7,500,000 bearing even date
herewith is accelerated; provided, however, that if such debt is accelerated due
solely to the actions or omissions of Mortgagee and provided Mortgagor is current
in all payments under the Note, then such acceleration shall not constitute an
Event of Default hereunder. '

Conveyance of Premises. Mortgagor shall not, without the prior written approval of
Mortgagee, (a) encumber (except with respect to the Other Mortgages prior to filing of the
Declaration described in Section 40 hereof) the Premises with any lien imposed in
connection with any other financing, or (b) permit the Premises or any part thereof or any
interest therein to be sold (subject to Section 40 hereof), transferred or conveyed to any
other person or entity, or (c) sell, transfer or convey the Premises or any part thereof or
any interest therein, which shall include, but not be limited to, (y) where Mortgagor is a
corporation (i) the sale or transfer of more than forty-nine percent (49%) of the outstanding
shares of the corporation, or (ii) the dilution of present stockholding or corporate control by
issuance of new or treasury stock or by conversion of any non-voting stock or other
securities to voting stock, or (z) where Mortgagor is a partnership, the withdrawal (except
by death), resignation or retirement, of any general partner, or the appointment of any
new, or other, or substitute general partner or partners.

Except as set forth above, the provisions of this paragraph shall apply to each and every
such further encumbrance, sale, transfer or conveyance, regardless of whether or not
Mortgagee has consented to, or waived by its action or inaction its rights hereunder with
respect to any such previous further encumbrance, sale, transfer or conveyance. No
transfer of all or part of the Premises, whether or not Mortgagee has consented thereto



19.

20.

21.

22.

23.

~530-

shall be made by Mortgagor to a grantee or successor in interest without the express
assumption by such grantee or successor in interest of all the terms and covenants
hereof; and in the event any transfer is made without such assumption, the Indebtedness
secured hereby at the option of Mortgagee shall become immediately due and payable.

Mortgagee's Right to Defend. Mortgagee shall have the right to.appear in and defend any
action or proceeding brought with respect to the Premises and to bring any action or
proceeding after notice to Mortgagor, in the name and on behalf of Mortgagor, which

Mortgagee, in its discretion, feels should be brought to protect its interest in the Premises
and/or the lien of this Mortgage

Remedies Upon Default. If a default in the performance of any of the covenants of
Mortgagor herein occurs, Mortgagee may, at its discretion, remedy the same and for such
purpose shall have the right to enter upon the Premises or any portion thereof without
thereby becoming liable to Mortgagor or any person in possession thereof holding under
Mortgagor. If Mortgagee shall remedy such a default or appear in, defend, or bring any
action or proceeding to protect its interest in Premises and/or the lien of the Mortgage or to
foreclose this Mortgage or collect the Indebtedness, the costs and expenses thereof
(including reasonable attorneys' fees to the extent permitted by law), with interest as
provided in this paragraph, shall be paid by Mortgagor to Mortgagee upon demand. Al
such costs and expenses incurred by Mortgagee in remedying such default or in
appearing in, defending or bringing any such action or proceeding shall be paid by
Mortgagor to Mortgagee upon demand, with interest at the maximum interest rate which -
Mortgagor may by law pay and Mortgagee may by law collect, from the date that such
costs or expenses were incurred by Mortgagee to the date of payment to Mortgagee. Al
such costs and expenses incurred by Mortgagee pursuant to the terms of this Mortgage,
with interest, shall be secured by this Mortgage and shall be a lien against the Premises

prior to any right, title or interest in or to, or claim upon, the Premises attachmg or accruing
subsequent to the lien of this Mortgage.

Right to Inspect. Mortgagee and its officers, employees, agents or inspectors shall have

the right to enter and inspect the Premises at all reasonable times upon reasonabile prior
notice to Mortgagor.

Observance of Lease Terms. To the extent that Mortgagor enters into any Leases
permitted by this Mortgage, Mortgagor shall observe and perform each and every term to
be observed or performed by Mortgagor pursuant to the terms of such Leases and any
other agreements or recorded instruments affecting or _pertaining to the Premises.

Notices. Any notices, demands, certifications, requests, communications or the iike
("Notices") required or permitted to be given under this Mortgage, unless otherwise
specifically provided in this Mortgage, shall be in writing and shall be delivered personally
or given by registered or certified mail, correct postage prepaid, return receipt requested,
to the addresses first set forth above, for the respective party, or such other addresses as
the parties may for themselves designate in writing in like manner for the purpose of
receiving Notices hereunder. Notices to Mortgagee shall be marked "Attention: Assistant
Commissioner, Division of New Construction." Copies of Notices to Developer shall be

-marked: Attn: Bernard Friedman. Copies of Notices to Owner shall also be delivered

to: Stempel Bennett Claman & Hochberg, P.C., 655 Third Avenue, New York, New York
10007, Attn: Steven R. Hochberg, Esq. Copies of Notices to Developer and/or Owner

10
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shall also be delivered to Fleet National Bank at 1133 Avenue of the Americas, New .
York, New York 10036, (to the attention of Diane Borradaile, Vice President). Notices
shall be deemed given on the day on which the same is mailed, deposited with the post
office registry clerk, or personally delivered as the case may be. Each party may

designate a change of address by notice given, as herein provided, to the other party as
soon as practical. .

Waiver. Any failure by Mortgagee to insist upon the strict performance by Mortgagor of
any covenant, term or provision hereof shall not be deemed to be a waiver of any of the
covenants, terms and provisions hereof and Mortgagee, notwithstanding any such failure,
shall have the right thereafter to insist upon the strict performance by Mortgagor of any
and all of the covenants, terms and provisions of this Mortgage to be performed by
Mortgagor. Subject to Section 46 hereof, Mortgagor shall not be relieved of such
obligation by reason of the (i) failure of Mortgagee to comply with any request of
Mortgagor to take any action to foreclose this Mortgage or otherwise enforce any of the
provisions of this Mortgage, the Note or any other instrument evidencing, securing or
guaranteeing payment of the Indebtedness or any portion thereof, or (i) the release
regardless of consideration, of the whole or any part of the Premises or any other security
for the Indebtedness, or (iii) any agreement or stipulation between any subsequent
owner(s) of the Premises or other person and Mortgagee extending the time of payment
or otherwise modifying the terms of the Note, this Mortgage or any other instrument
evidencing, securing or guaranteeing payment of the Indebtedness or any portion thereof,
without first having obtained the consent of Mortgagor, , and in the latter event, Mortgagor
shall continue to be obligated to pay the Indebtedness at the time and in the manner
provided in the Note and this Mortgage, as so extended and modified, unless expressly
released and discharged by Mortgagee. Regardless of consideration, and without the
necessity for any notice to or consent by the holder of any subordinate lien, encumbrance,
right, title or interest in or to the Premises, Mortgagee may release the obligation of any
person at any time liable for the payment of the Indebtedness or any portion thereof or any
part of the security held for the indebtedness and may extend the time of payment or
otherwise modify the terms of the Note and/or this Mortgage, including, without limitation,
a modification of the interest rate payable on the principal balance of the Note, without in
any manner impairing or affecting this Mortgage or the lien thereof or the priority of such
lien as security for the Indebtedness as it may be so extended and modified, over any
such subordinate lien, encumbrance, right, title or interest. Mortgagee may resort for the
payment of the Indebtedness to any other security held therefor by Mortgagee in such
order and manner as Mortgagee, in its discretion, may elect. Mortgagee may take action
to recover the Indebtedness, or any portion thereof, or to enferce any covenant, term or
provision hereof without prejudice to the right of Mortgagee thereafter to foreclose this
Mortgage. Mortgagee shall not be limited exclusively to the rights and remedies herein.
stated but shall be entitled to every additional right and remedy now or hereafter afforded
by law or in equity. The rights of Mortgagee under this Mortgage shall be separate,
distinct and cumulative and none shall be given effect to the exclusion of the others. No

act of Mortgagee shall be construed as an election to proceed under any one provision
herein to the exclusion of any other provision.

Joint and Several Liability. If Mortgagor consists of more than one person, the obligations
and liabilities of each such person hereunder shall be joint and several.

11
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Applicable Law. The terms, covenants and conditions of this Mortgage shall in all respects

be governed, construed, applied and enforced in accordance with the laws of the State of
New York. .

Security Agreement Under UCC. This Mortgage is both a real property mortgage and a
"Security Agreement” as defined in the Uniform Commercial Code. The Premises
includes both real and personal property and all other rights and interest, whether tangible
or intangible in nature, of Mortgagor in the Premises. Mortgagor shall, from time to time at
the request(s) of Mortgagee, execute, acknowledge and deliver any financing statement,
renewal, affidavit, certificate, continuation statement or other instrument as Mortgagee
may request in order to perfect, preserve, continue, extend or maintain the security
interest under, and the priority of this Mortgage, and Mortgagee is hereby authorized to file
financing statements under the Uniform Commercial Code without the signatures of the
present or any future owner of the Premises and Mortgagor hereby authorizes and
irrevocably appoints Mortgagee attorney-in-fact of Mortgagor, to execute, deliver and file
such other financing statements and instruments for said purpose as Mortgagee may
require. Mortgagor shall pay to Mortgagee on demand all costs and expenses incurred by
Mortgagee in connection with preparation, execution, recordmg, fi hng and refiling of any

_such instrument or document.

Delivery of Requested Documents. Within five (5) business days of a written demand of
Mortgagee, Mortgagor will, at the cost and expense of Mortgagor, and without any cost or
expense to Mortgagee, do, execute, acknowledge and deliver all and every such further
acts, deeds, conveyances, mortgages, assignments, notices of assignments, transfers
and assurances as Mortgagee shall from time to time require, for the better assuring,
conveying, assigning, transferring and confirming unto Mortgagee the property and rights
hereby conveyed or assigned or mortgaged orintended now or hereafter so to be, or
which Mortgagor may be or may hereafter become bound to convey or assign or
mortgage to Mortgagee, or for carrying out the intention or facilitating the performance of
the terms of this Mortgage, or for filing, registering or recording this Mortgage.

Building Loan Agreement. This Mortgage is security for a loan made for the purpose of
financing certain rehabilitation and renovation work (the “Improvement") on the Premises.
This Mortgage is subject to the terms, covenants and conditions of the Note and the
Building Loan Agreement to the same extent and effect as if fully set forth herein. The

. proceeds of the loan secured hereby are to be disbursed to Mortgagor in accordance with

the provisions of the Building Loan Agreement, which is intended to be filed in the office of

_the Clerk of the County where the Premises is located, on or before the date of the

recording of this Mortgage. Mortgagor shall observe and perform all of the terms,
covenants and conditions of the Building Loan Agreement on Mortgagor's part to be
observed or performed. All advances made with respect to the Section 108 Loan under
the Building Loan Agreement shall be secured hereby. ‘In the event of any conflict or
ambiguity between the terms, covenants and conditions of this Mortgage, the Note and the
Building Loan Agreement, the terms, covenants and conditions which shall enlarge the
rights and remedies of Mortgagee and the interest of Mortgagee in the Premises, afford
Mortgagee greater financing security in the Premises and/or better assure payment of the .
Indebtedness in full, shall control.  Notwithstanding that the proceeds of the loan secured
hereby are to be disbursed under the Building Loan Agreement, the indebtedness secured
hereby as of the date of this Mortgage shall be the entire Indebtedness.

12
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(INTENTIONALLY DELETED]

Lien Law. In compliance with Section 13 of the New York State Lien Law, Mortgagor shall

receive the advances secured by this Mortgage and shall hold the right to receive such

advances as a trust fund to be applied first for the purpose of paying the cost of any
improvement, and Mortgagor shall apply the same first to the payment of the cost of any
such improvement before using any part of the total of same for any other purpose.

Usury. This Mortgage and the Note are subject to the express condition that at no time
shall Mortgagor be obligated or required to pay interest on the principal balance due under
the Note at a rate which could subject Mortgagee to either civil or criminal liability as a
result of being in excess of the maximum interest rate which Mortgagor is permitted by law
to contract or agree to pay and Mortgagee is permitted by law to collect. If by the terms of
this Mortgage or the Note Mortgagor is at any time required or obligated to pay interest on
the principal balance due under the Note at a rate in excess of such maximum rate, the
rate of interest under the Note shall be deemed to be immediately reduced to such
maximum rate and the interest payable shall be computed at such maximum rate and the
portion of all prior interest payments in excess of such maximum rate shall, without further
agreement or notice between or by any party hereto, be deemed applied to principal
immediately upon receipt of such monies by Mortgagee with the same force and effect as
though Mortgagor had specifically designated such sums to be so applied to principal and
Mortgagee had accepted such sums as premium-free prepayment.- The provisions of this
paragraph shall control every other provision of this Mortgage.

Acceleration. Mortgagee shall have the right from time to time to sue for any sum or sums
which constitute a part of the Indebtedness or are required to be paid under the terms of
this Mortgage or the Note as the same become due, without regard to whether or not the
balance of the Indebtedness or any other sums secured hereby shall be due and without
prejudice to the right of Mortgagee thereafter to bring an action of foreclosure, or any other

action, for a default or defaults by Mortgagor existing at the time such earlier action was
commenced.

Authority to Execute Mortgage. Mortgagor (and the undersigned representatives of
Mortgagor, if any) has full power, authority and legal right to execute and deliver this
Mortgage and the Note and to mortgage all right, title and interest of Mortgagor in and to
the Premises pursuant to the terms hereof and to keep and observe al! of the terms,
covenants and conditions-of this Mortgage and the Note on Mortgagor's part to be
performed. Specifically, if Mortgagor is a corporation, the execution and delivery of this
Mortgage and the Note by the officer or officers who have executed the same has been -
duly authorized by its board of directors and, if required by Mortgagor's certificate of
incorporation, by the vote or consent of its shareholders in accordance with Mortgagor's
certificate of incorporation, its by-laws and the laws of the state of its incorporation, and
said authorization has not been revoked or modified.

Mortgagor Waiver of Notice. Mortgagor shall not be entitisd to any notices of any nature
whatsoever from Mortgagee except with respect to matters for which this Mortgage
specifically and expressly provides for the giving of notice by Mortgagee to Mortgagor and
Mortgagor hereby expressly waives the right to receive any notice from Mortgagee with
respect to any matter for which this Mortgage does not spzcifically and expressly provide
for the giving of notice by Mortgagee to Mortgagor.

13
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Amendments to Mortgage. This Mortgage may not be modified, amended, changed,

discharged or terminated orally, but only by an agreement in writing signed by the party
against whom the enforcement of the modification, amendment change, discharge or
termination is sought.

Binding Effect. All of the terms, covenants and conditions of this Mortgage shall run with
the land and shall apply to, bind and inure to the benefit of Mortgagor and Mortgagee and
their respective heirs, personal representatives, successors and permitted assigns, and all
subsequent owners, encumbrancers, tenants and subtenants of the Premises or any part
thereof or interest therein and all subsequent holders of the Note.

Terms. Unless the context clearly indicates a contrary intent or unless otherwise
specifically provided herein, the word "person” as used in this Mortgage shall include an

individual, corporation, partnership, trust, unincorporated association or other entity, and -

the word “rents” or "rentals" shall mean carrying charges if Mortgagor is duly organized,
existing and operating under New York law as a housing cooperative on the date of this
Mortgage, or, with the prior written consent of Mortgagee, on any subsequent date.

Severability Clause. If any provision of this Mortgage or the application thereof to any
party hereto or to any circumstance shall, to any extent, be invalid or unenforceable under
any applicable statute, regulation or rule of law, then such provision shall be deemed
inoperative to the extent that it may conflict therewith and shall be deemed modified to
conform to such statute, regulation or rule of law, and the remainder of this Mortgage and
the application of any such invalid or unenforceable provision to parties or circumstances
other than to whom or to which it is held invalid or unenforceable, shall not be affected
thereby nor shall the same affect the validity or enforceablllty of any other provision of this
Mortgage to the fullest extent permitted by law.

Condominium Declaration. Subsequent to the filing with and acceptance by the NYS
Attorney General of an amendment declaring the Developer's offering plan for the
Premises effective but prior to closing of the first residential condominium unit,
Developer or Owner shall record a Declaration of Condominium (the “Declaration")
establishing the Premises as a 173-unit condominium comprised of 170 residential units
including one residential condominium for the superintendent (collectively, "Residential
Unit"), and three commercial units consisting of (i) a retail unit of, in the aggregate
approximately 27,129 square feet; (ii) an office unit of approximately 8,735 square feet;
and (iii) a garage unit with approximately 140 parking spaces (collectively, the
"Commercial Units"), containing terms and conditions acceptable to HPD, shall be
recorded in the City Register’s Office. Following the establishment of the condominium
and simultaneous with the sale of the first residential unit, and prior to the final advance
of funds under the Building Loan Agreement, the lien of this mortgage shall be released
with respect to the Residential Unit so that this Mortgage shall encumber the
Commercial Units only ("Release Date"), subject to Paragraph 41 below, and this
Mortgage shall be subject and subordinate to the Declaration. Notwithstanding any
contrary provision contained in this Agreement, the sale of the Residential Unit, or the
Commercial Units in accordance with that certain (i) land disposition agreement between
Owner and Mortgagee dated of even date herewith, (i) Article 22 Loan Agreement
between Mortgagee and Owner dated of even date herewith, (iii) Site Development
Agreement between Owner and Developer dated of even date herewith, and (iv)

14
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regulatory agreement with restrictive covenants between Owner, Developer and the
New York City Housing Development Corporation dated of even date herewith shall be
deemed approved transfers, and shall not constitute Events of Default hereunder.

Developer and Mortgagee shall, upon a mutual agreement to do so, execute such
documents as may be necessary in order to effectuate the modification of this
Mortgage, including the execution of substitute mortgages, so as to create coordinate
fiens on the three units constituting the Commercial Units in such amounts as may be
mutually agreed upon but in no event to exceed, in the aggregate, the indebtedness on
the Commercial Units as of the Release Date. Mortgagor shall pay all costs in
connection with said modification, including, but not limited to, title examination costs,
title insurance premiums, charges, and any mortgage recording taxes. Nothing
contained herein shall require the Mortgagee to execute said documents if the property
encumbered by said substitute mortgages shall be less than the property constituting
the Commercial Units as of the Release Date.

Lien Priority. Until the Release Date, this Mortgage shall be subject and subordinate to
those certain building and project loan mortgages between Mortgagor and Fleet in the
aggregate amount of $42,656,592 affecting the Premises and bearing even date herewith
(the "Bank Mortgages"), and shall be co-equal in fien priority and coordinate with those
certain building and project loan mortgages between Mortgagor and the New York City
Housing Development Corporation in the aggregate amount of $3,380,000 affecting the
Premises and bearing even date herewith to be recorded simultaneously herewith (the
"HDC Mortgages"). On the Release Date, the Bank Mortgages and the HDC Mortgages
shall be released from the Commercial Units. As of the Release Date, this Mortgage shall
be a first lien on the Commercial Units portion of the Premises. :

Counterparts. This Mortgage may be executed in one or rh'ore counterparts, each of
which shall be deemed an original.

Gender. All personal pronouns used herein whether in the masculine, feminine or neuter

gender shall include all other genders; words in the singular shall include the plural and
vice versa.

Sources of Funding. Mortgagor understands that this Mortgage and the loan secured
hereby are made pursuant to Section 108 of the Housing.and Community Development
Act of 1974 (collectively the “Laws"). Mortgagor shall observe, perform and comply with,
and this Mortgage is subject to, all of the foregoing Laws, including any amendments
thereto made subsequent to the date of this Mortgage.

[INTENTIONALLY DELETED]

Nonrecourse Mortgage. Notwithstanding anything to the contrary contained in this
Mortgage, the liability and obligation of Mortgagor to perform and observe and make good
the obligations contained in this Mortgage, the Note, the Building Loan Agreement or any
other loan documents or instrument executed in connection herewith or therewith shall not
be enforced by any action or proceeding wherein damages or any money judgment shall
be sought against Mortgagor, except a foreclosure action against the Premises, but any

Jjudgment in any such foreclosure action shall be enforceable against Mortgagor only to

the extent of Mortgagor's right, title and interest in and to the Premises and the Rents and

15
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Mortgagee, by accepting this Mortgage and the Note, irrevocably waives any and all right
to sue for, seek or demand any deficiency judgment against Mortgagor, its members,
directors, officers, employees and agents in any such foreclosure action, under or by
reason of or in connection with this Mortgage or the Note. If Mortgagor is a partnership,

for purposes of this paragraph the word "Mortgagor” shall lnclude the individual partners of
Mortgagor.

Notwithstanding the foregoing, if any of the events mentioned in subparagraphs (i) or (0)
of paragraph 17 of this Mortgage occurs, then interest shall accrue at the rate of fourteen
(14) percent per annum from the time such event occurs until the time the defauit or
breach caused by such event is cured to the satisfaction of Mortgagee, and the foregoing
exculpatory provisions shall not apply to Mortgagor's obligation to pay interest so accrued
during such period (but shall continue to apply with respect to Mortgagor's obligation to
repay the principal amount secured by this Mortgage and for all other purposes), provided
that in no event shall interest so accrued exceed fourteen (14) percent of the outstanding
principal balance of the Mortgage. :

Conflict of Interest. Mortgagor warrants and represents that no officer, agent, employee or

- representative of the City of New York has received or will receive any payment or other

consideration for the making of this Mortgage and that n¢ officer, agent, employee or
representative of the City of New York has any interest or will have any interest, directly or
indirectly, in this Mortgage or the proceeds thereof.

IN WITNESS WHEREOF, Mortgagor has duly executed this Mortgage as of the day and year first
above written.

NYC PARTNERSHIP HOUSING
DEVELQPMENT FUND COMPANY, INC.,

By: , Q\M
S a Acosta
Vic esident

Striverg Gardens Realty LLC

By: :

Bernard Friedman
Managing Member

APPROVED AS TO FORM

By:ﬁ/LCz\ L\/"-/J i o

Acting Corporation Counsel

16
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OWNER ACKNOWLEDGMENT
STATE OF NEW YORK )
) ss:
COUNTY OF NEW YORK )

On the 26 day of Suna inthe yeé)FL “2 pefore me, the undersigned. personally appeared
BSandra Acosta . 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/sheithey executed the same in his/herftheir
capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s); or the
person upon behalf of which the individual(s) acted, executed the instrument. '
—_— . = =
M. CASSIN MS%SI\J'ENY. J&k : \
. of New
mmm:gﬁsmnss 4 NOTARY PUBLIC

Qualified in New York County
Commission Expires August 7, 2005

DEVELOPER ACKNOWLEDGMENT
STATE OF NEW YORK )

) ss:
COUNTY OF NEW YORK )

i Loy
On the26 day of Jumas inthe yea;rb ~~ before me, the undersigned. personally appeared
RBernucd Fciedme. . 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/shelthey executed the same in his/her/their
capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the
person upon behalf of which the individual(s) acted, executed the instrument.

NOTARY PUBLIC

M. CASSIN MALONEY. JR
NOTARY PUBLIC, Stalz of New Yor
No. 3“}@14‘1{746%“ Yotk
ork County
Commission Expires August 7, 2005

17
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SCHEDULE B
FORM OF SUBORDINATION NON-DISTURBANCE AGREEMENT

18
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SCHEDULE C
INVESTIGATION CLAUSE

The parties to this agreement agree to cooperate fully and faithfully with any investigation, audit or
inquiry conducted by a State of New York (State) or City of New York (City) governmental agency
or authority that is empowered directly or by designing to compel the attendance of witnesses and
to examine witnesses under oath, or conducted by transaction, submitted bid, submitted proposal,
contract, lease, permit, or license that is the subject of the investigation, audit or inquiry.

A. If any person who has been advised that his or her statement, and any information from
such statement, will not be used against him or her in any subsequent criminal proceeding refuses
to testify before a grand jury or other governmental agency or authority empowered directly or by
designation to compel the attendance of witnesses and to examine witnesses under oath
concerning the award of or performance under any transaction agreement, lease, permit,
contract, or license entered into with the City, the State, or any political subdivision or public
authority thereof, or the Port Authority of New York and New Jersey, or any local development

corporation within the City, or any public benefit corporation organized under the laws of the State
.of New York, or; .

B. If any person refuses to testify for a reason other than the assertion of his or her privilege
against self-incrimination in an investigation, audit or inquiry conducted by a City or State
governmental agency or authority empowered directly or by designation to compel the attendance
of witnesses and to take testimony under oath, or by the Inspector General of the governmental
agency that is a party in interest in, and is seeking testimony concerning the award of, or
performance under, any transaction, agreement, lease, permit, contract, or license entered into

with the City, the State, or any political subdivision thereof or any local development corporation
within the City, then;

C. The commissioner or agency head whose agency is a party in interest to the transaction,
submitted bid, submitted proposal, contract, lease, permit, or license shall convene a hearing,

upon not-less than five (5) days written notice to the parties involved to determine if any penalties
should attach for the failure of a person to testify. :

D. If any non-governmental party to the hearing requests an adjournment, the commissioner
or agency head who convened the hearing may, upon granting the adjournment, suspend any
contract, lease, permit, or license pending the final determination pursuant to paragraph 1.5 below
without the City incurring any penalty or damages for delay or otherwise.

E. The penalties which may attach after a final determination by the commissioner or agency
head may include but shall not exceed:

(i) The disqualiﬂcaﬁon for a period not to exceed five (5) years from the date of an adverse
determination for any person, or any entity of which such person was a member at the time the

testimony was sought, from submitting bids for, or transacting permit or license with or from the
City; and/or

(ii) The cancellation or termination of any and all such existing City contracts, leases,
permits or licenses that the refusal to testify concerns and that have not been assigned as
permitted under this agreement, nor the proceeds of which pledged, to an unaffiliated and
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unrelated institutional lender for fair value prior to the issuance of the notice scheduling the
hearing, without the City incurring any penaity or damages on account of

such canceliation or termination, monies lawfully due for goods delivered, work done, rentals, or
fees accrued prior to the cancellation or termination shall be by the City.

F. The commissioner or agency head shall consider and address in reaching his or her
determination and in assessing an appropriate penalty the factors in paragraphs (a) and (b)
below. He or she may also consider, if relevant and appropriate, the criteria established in

paragraphs (c) and (d) below in addition to any other information which may be relevant and
appropriate:

(i) The party's good faith endeavors or lack thereof to cooperate fully and faithfully with any
governmental investigation or audit, including but not limited to the discipline, discharge, or
disassociation of any person falling to testify, the production or testimony of all other members,
agents, assignees or fiduciaries whose testimony is sought.

(i) The relat'ionship of the person who refused to testify to any entity that is a party to the
hearing, including, but not limited to, whether the person whose testimony is sought has an

ownership interest in the entity and/or the degree of authority and responsibility the person has
within the entity.

(iif) The nexus of the testimony sought to the subject entity and its contracts, leases,
permits or licenses with the City.

(iv) The effect a penalty may have on an unaffiliated and unrelated party or entity that has
significant interest in an entity subject to penalties under 1.4 above, provided that the party or
entity has given actual notice to the commissioner or agency head upon the acquisition of the
interest, or at the hearing called for in 1.3(a) above gives notice and proves that such interest was
previously acquired. Under either circumstance the party or entity must present evidence at the:
hearing demonstrating the potential adverse impact a penalty will have on such person or entity.

G. (i) The term "license" or "permit" as used herein shall be defined as a license, permit,
franchise or concession not granted as a matter of right.

(i) The term "person” as used herein shall be defined as any natural person doing
business alone or associated with another person or entity as a partner, director, officer, principal
or employee. -

(i) The term "entity" as used herein shall be defined as any firm, partnership, corporation,

association, or person that receives monies, benefits, licenses, leases, or permits from or through
the City or otherwise transacts business with the City.

(iv) The term "member” as used herein shall be defined as any person associated with
another person or entity as a partner, director, officer, principal or employee.

H. in addition to and notwithstanding any other provision of this agreement, the
Commissioner or agency head may in his or her sole discretion terminate this agreement upon
not less than three (3) days written notice in the event contractor fails to promptly report in writing
to the Commissioner of Investigation of the City of New York any solicitation of money, goods,
requests for future employment or other benefit or thing of value, by or on behalf of any employee
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of the City or other person, firm, corporation or entity for any purpose which may be related to the

procurement or obtaining of this agreement by the contractor, or affecting the performance of this
agreement.
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MORTGAGE

THE CITY OF NEW YORK
TO

STRIVERS GARDENS REALTY LLC

SECTION:
BLOCK:
LOT:
COUNTY:

1959
31
New York

RECORD AND RETURN TO:

John C. Fields, Esq.
Department of Housing Preservation -
and Development

Office of Legal Affairs

100 Gold Street, Room 5Q-1
New York, New York 10038
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ESDC LOAN COMMITMENT
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State

EmpireSState Development

A

Sustnto Stein
Vice President
Loans ond Grants

June 26, 2003

Comymunity Partnership Development Corporation
C/0 New York City Housing Partnership

One Buttery Park Plaza

New York, N'Y 10004

Attn: Sandra P. Acosta, Vice President

Strivers Gardens Realty LLC
C/Q York Resources, LLC

5 Bast 86" Strect |

New York, NY 10028

Attn: Robert Friedman

Re:  Strivexrs Gardens Project — Partnership Pliza Neighborhood
Commercial Development Program Site 4 —
Metropolitan Economic Revitalization Fund (Loan) -
ESD Project No. Q763

Dear Ms.‘ Acosta and Mr. Friedman:

The New York State Urban Development Corporation (“UDC") doing business as
Empire State Development Corporation (“ESD”) is pleased to inform you that your application
for a loan of up to §1,476,000 (the “Loan”) has been approved by ESD and the New York State
Public Authorities Control Board. Please note, however, that the commitment by ESD to make
the Loan is subject to cornpliance with all applicable laws and regulations and with the terms,
covenants and conditions set forth herein and in the General Conditions, and Riders A & B

annexed hereto.

PROJECT SITE: 300 West 135 Street, New York. NY 1003
Block 1959, Lots 31 — 52 and 54
New York County, New Yotk City Region

THE PROJECT: Development of a mixed-use project that will include twu
interconnected residential buildings over a retail base with an
underground parking garage.  The development inchudes
approximately 37,000 square feet of commercial space (including
approximately 27,649 square [eet of retail space and approximately

Empire Stute Development Corporation
£33 Third Avenue MNew York, New York 10017-6754 Tel 212 803 3641 Fux 212 803 3625

Internet Address: sstein@empire.state.ny.us



BORROWER:

DEVELOPER:

COMMUNITY
SPONSOR:

BENEFICIARY
COMPANY:

GUARANTORS:
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9,369 square feet of professional office space), approximately
26,455 square feet of underground parking (approximately 180
cars) and approximately 222,897 square feet of residential space
(169 condominium units plus one superintendent’s unit) on the
upper floors. Collectively, these activities are hereinafter referred
to as the “Project”.

Upon issuance of temporary Certificate(s) of Occupancy by the
NYC Department of Buildings and evidence that the condominium
offering plan has been declared effective in accordance with the
laws of New York, the component of the Project comprised of the
retail space, professional offices and’ underground parking shall
each become ome unit of the condominium (the “Commercial
Condominium”).

Strivers Garden Realty LLC or approved assignee

Stnivers Garden Realty LLC
C/0 York Resources LLC

5 East 86" Street

New York, NY 10028

Greater Harlem Chamber of Commerce, Inc.
200-A West 136" Strect
New York, NY 10030

FoE

A corporate entity to be formed by members of the Community
Sponsor. In the event that the Beneficiary Company shall seek to
become the borrower, within 60 days of the acceptance of the
Offering Plan for filing by the Office of the Attorney General, the
Beneficiary Company shall provide ESD with such information as
ESD shall require to make a determination as to the acceptability
of the Beneficiary company as Borrower. Further, upon becoming
the Borrower hereunder, the Beneficiary Company will be the sole
obligor for the Loan and for compliance with the Loan terms and
conditions.

Bermard Friedman and Robert G. Friedman (the “Guarantors”)
shall provide a joint and several personal guarantee of the loan for
a period of 3 years commencing on the date of closing of the Loan,
and the Guarantors’ obligation under that guaranty shall be limited
to an amount equal to one year’s debt Service on the Loan.

o sa7 e OTTT dadns TTZ M7 CTDIRNACTM MMM



USE OF LOAN
PROCEEDS:

EMPLOYMENT GOAL:

Loan Closing Date:

Loan Amount:
Interest Rate:
Loan Term:

Repayment:

Security:

WPOUOZUELWIES  (1707)
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The ESD Loan will provide post-construction permanent financing
for the Conmmercial Condominium

During Construction: 250 jobs (estimated)
Permanent Ermployment: 128 retail jobs plus
6 building management jobs.

LOAN TERMS

ESD's commitment to make the Loan will expire 36 months after
tbe closing of the construction loan but no later than May 31, 2006.

$1,476,000
3% per annum
20 years

Payment in 240 equal installments of principal and interest payable
in arrears on the first day of each month commencing on the first
business day of the second full calendar month after closing,
provided that interest shall be payable in advance at closing for the
period from the date of disbursement of the Loan to the end of the
then current calendar wonth. The Loan may be prepaid at any
time, in whole or from time to time in part, upon adequate notice
but witbout penalty.

The ESD Loan will be secured by a second mortgage on the
Commercial Condominium and assignment of rents, (the
“Mortgage™), which Mortgage shall:be subject and subordinate
only to a fitst mortgage lien and assignment of rents in favor of the
New York City Department of Housing Preservation and
Development (“HPD"), which is administering a loan to the project
guaranteed by the United States Department of Housing and Urban
Development (“HUD"), in a maximum principal amount not to
exceed $7,500,000 (the “HUD 108 Loan”) , but not to any
modifications, extensions or renewals thereof. The ESD Loan will
share the second morigage position on the Commercial
Condominium with a $450,000 Upper Manhattan Empowerment
Zone Corporation (“UMEZ") loan.



Conditions Precedent to
Closing the Permanent Loan:

Design and Construction
Requrements:

Non-Discrimination
and
Affirmative Action:

WPOOOHH WPE  (11y7)
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1. Certificate of Occupancy (“C of O”). Issuance of a
permanent C of O or a teraporary C of O (“TCO™) which
permits the use and occupancy of the Commercial
Condominium for retail; " commercial and parking

- operations, or evidence, satisfactory to ESD, that the only
outstanding items required to be completed as a condition
to issuance of a TCO are items to be performed by tenants.

354

Commercial Leases:  Developer/Borrower shall have
entered into commercial leases, satisfactory to ESD, for not
less than 75% of the Commercial Condominium rentable
square footage with initial rents not less than those set for
1o section 9(g) of the annexed General Conditions.

3. Appraisal by the Leitner Group, Inc. or other appréiser
satisfactory to ESD showing the value of the Commercial
Unit at stabilized occupancy to be at least $11,782,500.

4, Qther Fmancing Sources: Borrower shall provide

evidence, satisfactory to ESD, that all otber financing
required for permanent of the, Commercial Condominium,
including funds to be provided by HPD, the Upper
Manhattan Empowerment Zone and the owner of the
Commercial Condominium are available in the amounts
and on the terms stated in the approved ESD Directors
Materials.

Design and Construction (“D&C™) Requirements, as set forth in
Rider A attached hereto, shall apply during the construction phase
of the Commercjal Component. ESD shall be invited to attend all
scheduled inspections of the Project coordinated by Fleet National
Bank for the purpose of approving requisitions.

ESD's Non-Discrimination and Affirmative Action Program as set
forth in Rider B annexed hereto shalt apply to the Borrower during
the construction phase of the project. The Borrower/Developer
shall use its best efforts to achieve a Minority and Women-owned
Business Enterprise participation of not less than 20% of the total
dollar value of work performed pursuant to the contracts or
purchase orders entered into in connection with the construction
work related to the Project, and an overall goal of 25% Minority
and Female Workforce participation during construction.



Commitmem Fee:

Harlem CD(C Contacts:

ESD Contact:
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Upon acceptance of this commitment, Borrower shall pay ESD a
fee of $29,520 (2% of the Loan amount), of which a maximum of
314,760 (1% of the Loan amount), less actual out-of-pocket
expenses incurred by ESD in connection with the L.oan, shall be
remmbursed to the Borrower at closing of the Loan.  With respect to
this commitment, Borrower shall have no liability except for the
payment of the entire commitment fee without any reimbursement
from ESD.

Diane P. Phillpotts, President
(212) 961-4100

Wayne A. Benjamin, Director, Residential Development
(212) 961-4192

Richard Dorado, Esq., Project Attorney
(212) 803-3756

Please confirmn that the terms and conditions for the Loan set forth herem arve acceptable
to you by signing both duplicate originals of this letter and returning one to the Project Attorney,
at the above-stated address, not later than the date of closing of the construction loans or 12
business days from the date of this letter, whichever is earlier, together with the Bortower’s
check for $29,520. In the event we do not receive a signed original of this letter on ar before the
date specified, this offer of commitment shall become null and void.

Very truly yours, 4"

NEW YORK STATE URBAN DEVELOPMENT
CORPORATION d/b/a EMPIRE STATE
DEVE‘LOPME?I' CORRORATION

By W
Susinna Steir

Vice President, Loans and Grants

AGREED TO AND ACCEPTED BY:

STRIVERS GARDENS REALTY LLC

Name:

Title: Y T PP

Date: At 1l 2032
/7 7

cc:  Community Partnership Development Corporation
Greater Harlem Chamber of Commerce
Department of Housing Preservation and Development

WPODO2HH WEF/  (1747)
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GENERAL CONDITIONS

(Permanent Financing - Real Estate)

1. DOCUMENTATION

The Loan shall be evidenced by the note of Borrower and secured by a valid mortgage on
the Premises and improvements thereon, (the “Mortgage"), and all fixtures and articles of
personal property attached to or used in the operation, thereof (except personal property of
tenants), free of survey exceptions, violations of goveramental regulations, defects and
encumbrances except as may be acceptable to ESD's counsel. The Mortgage shall be subject and
subordinate only to a first mortgage lien in favor of HPD’s. first mortgage in a maximum
principal amount of $7,500,000, but not to any modifications, extensions or renewals thereof:
provided however, that the cornbined totals of the first and second mortgages shall not exceed
80% of the appraised value of the Commercial Condominium, At closing Borrower shall
execute and deliver to ESD a loan agreement, mortgage, note, guaranties and such other
additional documents, instruments and certificates as ESD shall require, each of which shall be
satisfactory to ESD in form and content. BSD will order a title insurance policy, with survey
coverage, from a title insurance company of its choice but will attempt to use the title company
and surveyor acceptable 1o the other lenders.

2. ENVIRONMENTAL REVIEW

Borrower shall, at its own expense, provide evidence satistactory to ESD that the site has
been successfully remediated, eg. sign-off by the NYC Department of Environmental
Protection, prior to closing of the Loan.

Borrower shall furnish, or cause to be furnished, ESD with an all-risk insucance policy
covering the Commercial Condominium in form, in amounts and with companies satisfactory to
ESD in addition to any other insurance that ESD may reasonably require. The insurance policy
or certificate of insurance shall name ESD and its successors and assigns as mortgagee.
Borrower shall furnish to ESD proof of payment of the first year's premium,

4. LEASES

The Borrower shall grant a security assignment of the leases with respect to the
Commercial Condominium to ESD, which assignment shall be subordinate to an assignment to
HPD. ESD shall enter into a customary non-disturbance agreement with the respective retail,
professional office and parking tenants. Borrower shall obtain ESD's written consent before
executing any lease, which consent shall not be unreasonably withheld. If ESD fails to deliver its
written cousent or objection to any given lease within twenty-one .(21) days from the date the
Borrower submits required documents as outlined in 9(g), below; ESD shall be deemed to have
consented to said lease.

WPMQIHELWPE!  (1M7)
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All reasonable expenses incwrred by ESD in connection with the Loan shall be paid by
Borrower, including, but not limited to, credit reports, environmental reports, appransal fees,
recording and filing fees, title examination expenses, survey expenses, and title insurance
premiuins, if any. To the extent ascertained, all expenses shall be paid by Borrower at closing.
The obligations of Borrower set forth in this paragraph 5 shall survive closing.

6. NO BROKERS

Borrower represents that no broker has been involved with respect to the Loan and no
brokerage commission or other fee, commission or compensation is due and payable in
connection therewith,

7. NO ASSIGNMENT

Neither this commitment nor the praceeds hereof may be .é_;.:ssignei pledged or otherwise
transferred or encumbered without ESD's prior written consénf; with the exception of an
aysignment to the Beneficiary Company.

8. TERMINATION OF. COMMITMENT

ESD may, in its sole discretion, terminate its commitment if the Borrower, (i) €ails to
undertake completion of the Project with reasonable expediency or (i) fails to satisfy the
conditions precedent to the making of the Loan imposed by ESD within a reasonable time or
(iti) fails to obtain financing ou terms and in amounts sutficient to fund total Project costs.

9. CERTAIN CONDITIONS PRECEDENT

ESD's commitment to Borrower is contingent upon the following conditions:

(3)  Pre-closing Audit. Borrower shall permit ESD and any of its officers, employees
or agents, during business hours and upon reasonable notice, to conduct an
inspection of the Premises and an audit of Borrower's books and financial records
in order to verify the costs and expenses incurred by Borrower in connection with
the Project and Borrower's equity contribution thereto,

(b)  No Material Misstatements. No information, application or document furnished
by Borrower to ESD in connection with the Loan contains any material
misstatement of fact or omits a material fact or any fact necessary to make the
staternents contained therein not materially misleading;

(c)  No Matenally Adverse Change. ESD shall receive current financial statements
(not more than three months old) for the Borrower, Developer and Guarantors
showing that there has been no materially adverse change in the condition
(fmancial or otherwise) or business operations of Borrower and Guarantors from
the date of application to the date of closing, and Borrower and Guarantors are not
in default in any respect in the performance or observance of any material
obligation, covenant or condition contaied in any. agreement or instrument to

7
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which they are a party which default has caused or is reasonably likely to cause a
material adverse change;

[intentionally omutted]

No Litigation. At the time of closing there are no,gxisting, threatened or pending
actions or proceedings affecting Borrower, the Community Sponsor  or the
Project or, to the best of Borrower's kmowledge without any independent
investigation, any property adjacent to the Project, which would matenially
adversely affect the Commercial Condominium, the business of tenants in the
Commercial Condominium or the Project;

Certificate of Occupancy. (“C of 0") Issuance of a permanent C of O, or a
temporary C of O which permits the use and occupancy of the Commercial
Condominium for retail or other approved used, or evidence, satisfactory to ESD,
that the only outstanding items required to be completed as a condition to
issuance of a temporary C of O are items to be performed by tenants;

Commeteial Leases. Prior to the ESD Loan Closing, Developer shall have entered
into commercial leases satisfactory to ESD for not less than 75% of the gross
leaseable area (“GLA”) of the Commercial Condommmm. with initial rents of not
less than an average of $25.00 per square foot pcr annum for retail space, an
average of $22.00 per square foot for office space and $376,000 per annum for the
parking garage space. Each prospective tenant will be required to submit a
financial package that shows a strong credit history and financial condition
(including guarantees, if necessary). In conunection with obtaining ESD’s consent
on any given lease Borrower shall submit the following documents to ESD for
review and approval.

1 Proposed Lease
ii. Any guaranty of proposed lease
i.  Financial Statements of proposed lessee and the guarantor, if any.

iv.  Description of principals (if the proposed lessee is not a publicly traded
entrty) and business expemncc of proposed lessee, including business
experience in Harlem or in urban markets similar to the project site.

if ESD fails to deliver its written consent or objectlon to the proposed lease or
lessee within twenty-ons (21) days from the date*on which ESD’s Loans and
Grants Department receives the foregoing documents and information, ESD shall
be deemed to have consented to said lease.

Appraisal, Prior to closing, ESD shall have approved an as-built appraisal
showing that the amount of all loans senior, equal to and including ESD’s Joan
does not exceed 80% of appraised value of the Commercial Condomintum at
stabilized occupancy. Said appraisal shall be provided by Borrower, or ESD may
order it at Borrower’s expense;,

Title to Commercial Condominiumn. All legal requirements related to the
formation of the Commercial Condominium shall be in effect, the Condominium

WPOLUIMH WES,  (1U7)
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Plan for the Project shall have been declared effective and Borrower shall pledge
¢lear title to the Commercial Condominium; '

Project Costs. Prior to closing, Borrower shall provide evidence 1o ESD that
aggregate Project Costs equal or exceed $63,583,489.

Permunent Financing. Prior to closing, Borrower shall provide evidence,
satisfactory to ESD, of final commitments from all funding sources which are to
provide permanent financing for the Commercial Condominium including HPD
(the $7,500,000 HUD 108 loan), the Economic Development Incentives Fund
(“EDI) (a $1,252,845 loan), the Upper ManHattan Empowerment Zone (a
$450,000 loan), the City of New York (approximately $457,849 subordinate lang
lien), and the Borrower (879,281 in equity);

ESD and the New York City Department of Housing Preservation and
Development (“HPD™) shall have entered into an inter-creditor agreement with
respect to permanent financing for the Project provided by the City of New York.

MISCELLANEQUS LOAN PROVISIONS

The ESD Loan agreement will include, among other provisions, the following covenants,
any violation of which may constitute an event of default:

(a)

(b)

(c)

No Transfer of Ownership.  Borrower shall not transfer ownership of the
Commercial Condominium, in whole or in part, without BSD's cousent, except to
the Beneficiary Company. A travsfer of an inferest in the Bormower (except
among farily members of Bernard Friedman and Robert G. Friedman and trusts
for such farnily members, provided, however, that Bernard Friedman gnd/or
Robert Friedman shall continue to manage the Borrower defined a5 a “Family
Transfer”) may constitute a tansfer of ownesship of the Commercial
Condominium,

Related Parties Loans, All loans made to Borrower by any of its directors,
shareholders, officers or employees shall be subordinated to the Loan pursuant to
a Subordination Agrecment satisfactory to ESD in form and substance,

The ESD Loan shall become due and payable in full in the event that Strivers
Gardens Realty LLC sells or assigns its interest in the Borrower or the
Commercial Condominium, except for sale to the Beneficiary Company or a
Family Transfer.
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CLOSING DQCUMENTS

Prior to the scheduling of a closing, Borrower shall submit to ESD the following
documents, in form and substance satisfactory to ESD:

(3

(b)
(©
(d)
()

(0
(&)

(h)

@

Form of opinion of Burrower's counsel to be delivered at closing, as to such
matters as ESD shall reasonably require.

A copy of the all-risk insurance policy or certificates of insurance.
A copy of financial statements for the Borower and the Guarantors.
Joint and several personal guarantee Bernard Friedman and Robert G. Friedman

Issuance of a permanent Certificate of Occupancy (“C of 0”) or a temporary C of
O which permits the commercial use and occupancy of the Commercial
Condominium or evidence satisfactory 1o ESD thut the only outstanding ‘items
required to be completed as a condition to issuance of a Temporary C of O are
items to be performed by tenants.

Title Insurance and survey of the Commercial Condominium, certified to ESD.

Affidavit of Project Costs in form prepared by ESD with any supporting
documentation referenced therein. ‘

Appraisal of the Commercial Condominium at stabilized occupancy satisfactory
to ESD, showing that the value of the real propetty securing ESD's loan is
consistent with the requirements of section 9 (h) above.

Any other documents referenced herein or reasonably requested by ESD.

it
itk
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RIDER A

PEET

EMPIRE STATE DEVELOPMENT CORPORATION
DESIGN AND CONSTRUCTION REQUIREMENTS
for
Swuivers Gardens
June 24, 2003

The following design and construction submissions and review documents shall be supplised to
ESDC:

Design Phase

The developer shall furnish to the Design and Construction Debartment {D&C):

Project and construction budget with trads breakdowns

Work scope including plans & specifications or writtefi descriptions
Code and zoning analysis '

Special agency approvals (highways, utility co., ete.)

Surveys (metes and bounds, easements, utilities, grades)

Evidence of existing utility servige adequacy

Consultant's code certification letter-See Attachment A

YYYVYYYY

Congtruction Phase
The developer shall furnish to D&C capies of the following:

At start of construction:

Building permit

Plans with Building Department approval stamp
Construction and CM Agreements .
fnsurance policies naming ESD as additionally insured
Construction schedule

Trade psyment breakdown

VYYYYY

During construction:

Pragress schedules and updates

Minutes of field meetings

Building Department amendments and approvals

Payment requests {requisitions and change orders)

Architects bulletins

Foundation survey

Field inspection and test reports with architect's or engineer's approvals

YYYYYYY

At completion of construction;
» Final punch list

> Temporary and Final Certificate of Occupancy
> Contractor's Waiver of Liens

Contractor's Affidavit and Final Waiver of Claims and Liens and Release of Rights,
» Guarantees

» Final Survey . .
> As Built drawings afi
1 '
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RIDER A

EMPIRE STATE DEVELOPMENT CORPORATION
DESIGN AND CONSTRUCTION REQUIREMENTS
for

June 24, 2003

The following design and construction submissions and review documents shall be supplied to
ESDC:

Design Phase

The developer shall furnish to the Design and Construction Department (D&C):

Project and construction budgst with trade breakdowns

Work scope including plans & specifications or written descriptions
Code and zoning analysis

Special agency approvals (highways, utility co., etc.)

Surveys {metes and bounds, easements, utilities, grades)

Evidence of existing utility service adequacy

Consultant's code certification letter-See Attachment A

vVYVYVYYYY

Coanstruction Phase
The developer shall furnish to D&C copies of the following:

At start of construction:

Building permit

Plans with Building Department approval stamp
Construction and CM Agreements

Insurance policies naming ESD as additionally insured
Construction schedule

Trade payment breakdown

Yvyveyy

During construction:

Progress schedules and updates

Minutes of field meetings

Building Department amendments and approvals

Payment requests (requisitions and change orders)

Architects bulletins

Foundation survey

Field inspection and test reports with architect's or engineer's approvals

YYYYVYYY

At completion of construction:

Final punch list

Temporary and Final Certificate of Occupancy
Contractor's Waiver of Liens '
Contractor’s Affidavit and Final Waiver of Claims and Liens and Release of Rights.
Guarantees

Final Survey

As Built drawings

Lodtl
R R

YYVY VYYVYY

11
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| 2 Contractor's Certification of Completed Construction -
See Attachment B
> Consultant's Certification of Completed Construction -

See Attachment C

Construction Contract Provisions

The constructian agreement shall contain provisions satisfactory to D&C concerning:

Payment and Perfarmance Bonds, if any

Insurance: (type, amounts, provisions)

Method, schedule and terms of payments

Provisions for cantractor and subcontractar audits

Contractor and Subcontractor lien waivers with monthly requisitions
Contractor's warranty and clearing of liens at completion of construction
[Intentionally Omitted].

Guarantees

ESDC sign

As Built drawings

Surveys of foundations, structure, underground utilities

VYYYYVYYYYY

Provisions faor D& Field Representative

The developer shall provide an appropriate space satisfactory ta the D&C field representative at the
job site during inspection visits.

12
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CONSULTANT'S CODE CERTIFICATION LETTER

Attachment A

The following Cerlification Letter shali be included in the initial report submitted to ESDC for approval.
s AR

DATE

Empire State Development
633 Third Avenue
New York, NY 10017-6754

Attention: Ms. Frances Huppert, FAIA
Senior Vice President
Design and Construction

Re: Certification of Architect (Engineer)
(Insert Location and Name of Project)
Gentlemen:
The undersigned, a principal of the firm of , duly qualified

and registered to practice architecture/engineering in the State of New York, in connection with the
project, does hereby certify that final plans and specifications will be designed to conform with

the (insert name of applicable building cade) and applicable municipal regulations.

IN WITNESS WHEREQF, | have hereunto set my hand this day of 200__
SIGNATURE
ARCHITECT'S (OR ENGINEER'SINAME SEAL

13
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CONTRACTOR'S CERTIFICATION OF COMPLETED CONSTRUCTION

Attachment B

The following Certification shall be submitted to ESDC at completion of construction on
Contractor's letterhead.

DATE

Empire State Development
633 Third Avenue
New York, NY 10017-6754

Attention: Ms. Frances Huppert, FAIA
Sanior Vice President
Design and Construction

Re: Certification of Contractor
(insert Location and Name of Project)

Gentiemen:

The undersigned, an officer of (firm name), in connection with the
project, does hereby certify that construction of all work required by the construction agreement has
been substantially completed in accordance with final construction documents regarding the

commercial space, the (insert name of applicable building ¢ode) and applicable municipal regulations.

IN WITNESS WHEREOF, | have hereunto set my hand this . day of : ., 199

Notary Public

SIGNATURE

OFFICER'S NAME & TITLE

14
WEWUZHH WPRI  (1/97)
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CONSULTANT'S CERTIFICATION OF COMPLETED CONSTRUCTION

Attachment C

Y P p—

The following Certification shall be submitted t¢ ESDC at completion of construction.
DATE

Empire State Development
633 Third Avenue
New York, NY 10017-6754

Attention: Ms. Frances Huppert, FAIA
Senior Vice President
Design and Construction

Re: Certification of Consultant
{Insert Location and Name of Project)

Gentlemen:

The undersigned, a principal of the firm of

duly qualified and registered ta practice architecture/engineering in the State of New York, In
connection with the _(insert location and name of project]  project, does hereby certify that
construction of work required by the contract has been substantially completed in accordance with
the drawings regarding the commercial space approved by the Building Department and
requirements of the applicable building code.

IN WITNESS WHEREOF, | have hereunto set my hand this day of , 199

SIGNATURE

ARCHITECT'S (OR ENGINEER'S] NAME SEAL

1§
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S’

NEW YORK STATE URBAN DEVELOPMENT CORPORATION
d/b/a EMPIRE STATE DEVELOPMENT CORPORATION
AFFIDAVIT AND FINAL WAIVER OF CLAIMS AND LIENS
AND RELEASE OF RIGHTS

STATE OF )
) SS:
COUNTY OF )

The undersigned, who is the
(designate title} of
which is the (designate  whether the
subcontractor, supplier or otherwise) for the
(designate the type of work, supplies or services rendered) on the
improvements constructed or being constructed on the premises hereafter identified, declares that
his contract with
{(name of party contracted with) is in the total amount of §

. which includes extras and all change orders to the date hereof.

-

In consideration of the amounts and sums previously received, and the payment of $___
being full and final payment amount due, the undersigned does hereby waive and release to the
Owner, New York State Urban Development Corporation d/bfa Empire State Development
Corporation (“ESD") and to

any and all claims and liens and rights to liens upon the premises described below (which may be
more particularly described by an Exhibit "A” attached), and upon improvements now or hereafter
thereon, and upon the monies or other considerations (due or to become due from the Owner, ESD
or from

or from any other person, firrn or corparation), said claims
and liens and rights to liens being on account of labor, services, materials, fixtures or apparatus
heretafore furnished by or which may be furnished at any time hereafter by or at the request of the
undersigned. The premises as to which said claims and liens and rights to liens are hereby released
are ldentified as follows:

Project Name:
Address or Project:
City: County: State:

The undersigned further represents and warrants that he is duly authorized and empowered
to sign and execute this wavier on his own behalf and on behalf of the company or business for
which he Is signing; that he has properly performed all work and furnished all the materials of the
specified quality per plans and specifications and in a good and workmanlike manner, fully and
completely; that he has paid for all the labor, materials, equipment and services; that he has used or
supplied or may hereafter use or supply to the above premises that he has no other outstanding and
unpaid payment applications, invoices, retentions, holdbacks, chargebacks or unbilled work or
materials, as of the date of the aforementioned last and final payment application of invoice; and
that any materials which have been supplied or incorporated into the above premises were either
taken from his fully-paid or open stock or were fully paid for and supplied as stated on the
statement accompanying tha Jast and final payment application or invoice. '
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Strivers Gardens Project

The undersigned further agrees to reimburse and does hold harmiess and fully indemnify
Owner, ESD and for any losses or expenses should
any such claim, lien, or right to a lien be asserted (by the undersigned or by any laborer,
materialman or subcontractor of the undersigned), including, without implied limitation, atiorneys’
fees incurred in the defense thereof.

In addition, for and in consideration of the amounts and sums received, the undersigned
hereby waives, releases and relinquishes any and all claims, rights or causes of action whatsoever
arising out of or in the course of the work performed on the above-mentioned project, contract or
svent.

Signed and delivered this day of .20

Individual or Corporation Name

By:
Title
On the day of in the year 20 before me the undersigned, a
Notary Public in and for said state, personally appeared , personally known 1o

me or proved to me on the basis of satisfactory evidence to be the individual whose name is
subscribed to the within instrument and acknowledge to me that se executed the same in her
capacity, and that by his signature on the instrument, the individual, or the person upon behalf of
which the individual acted, executed the instrument.

Notary Public
My Commission Expires:

Residence County:

DC-105i
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RIDER B
ESDC NON-DISCRIMINATION AND AFFIRMATIVE ACTION

Policy

ft is the policy of the Stute of New York and ESDC, to comply with all feder, State and local law, pulicy. orders, ruiles and
rogulations which prohibit unlawtul discrimination because of race, creed, color, natingal origin, seX, sexual odetulion, ape,
disability or marital slatus, sod to take affimmative sction v cnsure that Minority and Women-owncd Businoss Enterprises
(M/WBEs), Minurity Group Members and womee share in the economic opportunilics generuted by ESDC's participation i
prujects or {nitintives, and/or the use of ESDC funds.

N

3)

)

5)

The recipient of State funds represents thut its equal employment opportiaity policy sisement incurporates, a1 a minimuny,
the policies and practices set torth below:

a)  Borrower shall (i) not unlawfully discriminate against enmployves or applicunts for emnployneat because of e, crecd,
color, nutionul origin, sex, sexusl orientsion, uge, disubility or muntal status, (i) underlake or continue existing
programs of allirmative setion (o ensure that Minority Group Members and women are afforded equal empluyment
opportunities, and (iif) make and document its coascientions and active offorts w empluy und utilize M/WERES.
Mipurity Group Members und wareen in its workforve on contracts. Such action shall be tuken with refirunce to, but
uot limited to, solicitations or advertisenwnts for employment, recruitment, job assiynment, promotion, upgrudiug,
demotion, trensfer, layoft or termivation, rutes of pay or other forms of compensation, and sclectivn for training or
tetraiviag, including appronticeship and oa-the-job training,

b) At the request of the AAO, (he Borower shall requuet each employment agency, labor union, or authorized
representative of warkers with whom it bus a collective bargaining or other agreement or understanding, t furnivh o
writlen stalement thut such) empluyment agency, labor union, or repressatative does oot unluwlully discriminate, and
that such union or representative will affirmalively conperate io the impleraentation of the Burrower'’s ubligations
herein i O

Burrower shall use its best efforts to achisve: (i) M/WBE participativn of ot less thun _20% of the total doflur valus of
work performed pursuun t contreets ur purchass ordens entered futo in comnection with the consmuction work related to the
Project; und (ii) an overall goal of 25% Minority and Fenale Worltoree (M/FWF) partivipution during vonstraction,

Burower wpresents and warrants that, fov the duration of the Aprevment, it shall furnish all intormution und repurts
required hy the AAQ and shall permit access to its buoks and records by ESDC, or its dusignoc, for the purpose of
ascertaining compliance with provisions herenl,

In the event that the Borrower or any Contructing Purty viulatee any of the provisions of this Agreenent, the ESDC may
require that the following sanctions and remedies for non-compliance be imposed: (i) Summon the Burmuwer or Contructing
Party tor 8 bearing with the AAG. (i) Alter uny suclh euring, and a deterndnation by the AAO that the Borrower or uny
Contracting Purty bas tailed to comply with any of these provisions, and the passage ol iy in which to remedy such tuilurs
hu tranepired, this Agreement may be canceled, terninated or suspended, in whole or in pirt. Alternatively, the AAO, in
hig/her sole discrelion, muy ussess liguidated dumuipes apinst the Borrower for fuijure to demonstrate its best efforts in
vomplying with the affirmative action program. Liquidated damages may be assessed in an amount squal to the dollyr value
ot Contracts that would huve heen reulized by M/WBES il the poals hud been achjeved, (iii) If such an awurd is assessed
nginst Borrower, the amount of such assessment may be withheld from any mounies due to the Borrower by the ESNC or
may be paid to the ESDC by the Borrower.  Aay liquidated damages collected hereundsr shall be paid into oue or more
M/WBE technical asvistonee funds udrministered by the ESDC.  (iv) Such sanclioms that may be {mposed and remedics
invoked hereunder, shall be considered indupeadeat of; or in addition to, sunctions and remedies otherwise provided by luw.

Bomowor shull include or cause to be included, paragraphs (1) through (4) herein, in every contract, subvontract or purchase

onder with a Contracting Farly execuled in conncction with the Project, in such o muoner that said provisions ehalf be
biuding upun euch Contracting Party as to its abligations incorved in connection with the Project.

18
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Strivers Gardens Project

ESDC NON-DISCRIMINATION AND AFFIRMATIVE ACTION DEFINITIONS

Aflirmutive Action

Shall mesn the actions to e undertaken by the Rorrower, Granlee and uany Comtructing Party in conasctioa with any project or
initiative to eswre aon-discimination and Minority/Women-owued  Business Entewprise and  minority/lemule worktores
participutiun, as set torth in paragraph 2 herein, and dsveloped by ESDC,

Affirmative Action Officer (“AAO™

Shall mean ESDC's Aftirmative Action Oflicer or his/her desiguee, managing the affirmative action progrum lor ESDC.
Contract

Shall mean (i) a wrillen agreement or purchase oeder instrument, or amendment (hereto, exceuted by or on behalf of
Contructing Purty, pruviding for o total expenditure in excess o' $5,000 fir lubor, services, supplies, equipment, materfals or
uny combination of the foregoing funded in whole or in purt with ESDDC fanda and (i) any loan or grant agrevment funded in
whole or in parl with ESDC funeds.

Contracting Party

Shull mean (i) usy contructor, subcontractor, consultant, subconsullunt or vendor supplying goods or services, pursiant o u
contract or purchuse order in excess 01'$1,500, in comnection with any projects or initiatives tnded in whole or in purt by ES[XC
and {ji} uny borrower or graotes receiviag tunds trom ESDC pursuaot tu  loun or preat docunent.

Subcontract

Shall mean an agreement providing for 4 total expenditers in excess of §1,500 between a Contracting Party and any individual
or business enterprise, for gouds ar services rendered in connection with any project or initiative funded in whole or w purt with
SO0 funds.

Migurity Business Enterpriye (“MBE™

Shisll mewn v bitinews eoterprise, ineluding o sole proprietorship, purtnership or eorpuration thut is: (i) «t lezst fifty-oae percent
(51%) owned by ane or more Minurity Gruup Members; (i) an enterprise in which such minority ownership is real, substuntiv)
and coatinuing; (ili) un enterprise in which such minority ownership hus and exercises the asuthority to control and operate,
indspendently, the day-to-day business devisions of the enterprise; (iv) an enterprise authorized to do business in the Stute of
New York and is independently uwued and operated; and (v) un enterprise cerlifivd by Néw York Stale us o minority business.

Minoritv Group Member

Shall mesn a United States citizen or pennanent resident alisn who is and ¢an demonsirate membership i one of the (ollowing
groups: (i) Black persons having origins in uny ol the Black Alidcun racial groups; (i) Hispanic persans of Mexicon, Puerio
Riean, Dominican, Cabun, Central oc South American duscent of vither Indisn or Hispunic origin, regurdless of me; (i) Asiun
and Pacific Islander persons having origius in any of the Far East countrivs, South East Asia, the Indiun subcontinenl or the
Pacific Islands; and (iv) Native Anerican or Alaskan nutive persons laving origing in sny of the odginal peoples of North
America.

Worneu-owned Business Enterprise (“WBE™)

Shull meos v business eaterprize, including o sole propristorship, padnorship or corporation that is (i) at leart fifty-one pereent
(5144) nwned by oue ur maore citizens or pernmaent resident aliens who are womnen; (i) an enterprise in which the ownership
interest of such women is real, substautial und continuing; (i) an enterprise in which such women ownership has and exervises
the suthority to control and operate, independently, the day-to-day business devisions of the vnlerprisy; (iv} un enterprise
wuthurized to do busipess in the Stale of New York and is independently owned und operated; and (v) an enterprise certified by
New York Statc as woman-owned,
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Suivers Gardens Project

Best Lftorts - Minority und Women-owned Busipess Enterprise Participation

For the purposes af this Agreement, it is unclersiood that (i) best eftorts are not Kmited to the efforty specibied herein, and (ii) the
role of M/WBE firms are nol restrivted 1o that of a subcoatractor/subconsultant.  Where applicuble, MYWBE fions should be
considered for roles as prime contructors. Such bust efforts shall include ut Jenst the followin e

(v)

()

(W)

()

b

®
(h)

Dividiog the contract work it smaller portions in yuch & momner as to permit subcontracting to the extent that it is
econontcally and technically fbasible to do so;

Actively und affiraatively soliciting bids from qualilied M/WBEs, including circulation of solicitations to Minwity and
Wonen's trade associations. Each Contrcting Paty shull muintuin records delailing the cftorts made to provide for
meanioptul M/WBE pasticipation in the work, invluding the names nod addresses of sll MPWBEs contacted and, i an
M/WBE is the low bidder und is nol sclecled for such wark or partion tiereef, the rensons for such decision;

Muking pluns und specilivations for prospeetive work available to M/WBEs in sufficient tirme tor review:

Utilizing the services and covperating with those organizations providing technical assistance to the Contructing Pty in
connection with putential M/WBE participation un the Conlract;

Litilizing the resuurees of the AAQ to idetity Now York State certilied M/WBE firms tor the purpose of saliciting bids und
subcoatracts: R

Eacouraging the formation of joint ventures, assosiations, partaerships, or other siralar entities, where spproprinte, to ensure
that the Contracting Party will meet its abligutions herein; and

Remitting payment in o timely fashion,

A Contracting Party's best efforts will be wsseswed by vxamining the total dollar value of the work prribeined by M/WBLS.
The total doflar value of the work performed by M/Wiiks will he determined as (1) the dollur value of Lhe wark
subcontructed to M/WBLs; (ii) when: the Cuntracting Party is a joint venture, association, partership or other situilur entity
including one or more M/WBEs — the contract price multiplicd by the porcentage of the entity's profits/lusses which are to
ueerue to M/WBLE(S) under the Contracting Party's agreement; or (iii) where the M/WHL is the Comracting Purty — the
coutract price.

Best Effarts - Minority Graup Member and Female Workforee Purticipatiog

The Contracting Party shall use best efforts t provide lor neaningful Minority Group Member and fernule worktoree
participation; such best ¢fforts shall include at teast the fallowing in connaction with the work:

{a)

(b)

{©)

@

(e)

Finsure and waintain a workiog environment free of harussment, intimidation, and eosrcion ot the premises, The Contracting
Pasty shall specifically ensure that all foremen, superintendents, and other on-site:supervisory personuel are aware of agd
carry uut the obligution to muintuin yuch o working environmeat, with speci tic altention to Minority Group Member or
femule individualy working at the premises;

State in all solicitations or advertisemeat for eropluyces that all qualified applicants will receive consideration for
employment without regard to ree, ereed, color, national origiu, sex, sexun! orientation, age disability or marital status;

Send W cuch labor union or represcatative of workers with which a collevtive burguining agreement or understanding is in
plece, a notice advising tho said labor union or workers’ representutive of commitments under this Suction, and post copies
of the notice in conspicuous places uonilable to crplayves and applicasts for employmsat;

Estublish and nwintsin o coreent list of Minorily Group Member and fermule recruitment svutces and community
vrganizations, and provide written notification to them when emnpluyment opportunities are available. Maintuin o record of
the organizations’ respunses;,

Muinwin o current Gle of the name, address and telephone number of sash Minarity Group Member und fermale applican
dnd any referrals from 4 uniun, recruitmuat source or community ormaization, snd of the action taken with respegt to euch
individual. If such individun] was sent to the union hiring hall for referrul und wae not referred back by the uaion o, i
weferred, was not employed, this shall be docunented in writing in the fle with the reasons therefor, aong wilh whalever
udditional actions the Contracting Party nmy huve tuken;
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emnployment of mi;fm'ity ur fernale workers, os the case may be, used by any Cootrecting Party, divided Ly the tolal pensun
hours of training and employment of all workers (ncluding supetvisory personnel).

The required partivipation for minority and fernale employment and traiving must be substantially aaitorm throughout the
wark.

Contracting Party shall not participute o the trpsfer of minovity or furmale employees or triuees thom smpluyer-o-
employer or from project-to-project tor the soly purpase of myeting. the Contracting Party's obligations berein.

In striving to provide for meaningtul M/FWF participuion, Contructing Party shall use ity best efforts to identily und
enoploy qualified minority and fornale supervisory personnel und journey persans.

(m) The aun-warking hours of trainees or apprentices may aot be cunsidered in measuring M/AWF participution unless: (i) such

(rainees or apprentices are employed by Confraciug Party during the truining period; (if) the Contcting Party hos aade o
commitment to employ the trainces or apprentices ut the completion of their training, subject to the availability of
smployruenl oppurtunities; and (iii) the trainees are trained pursuant o an upproved truining, progaur.

21
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Upper Manhattan Empowerment Zone
Development Corporation

290 Lenox Avenue, 3" Floor
New York, NY 10027
Tel: (212)410-0030 Fax: (212)410-9616
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June 24, 2003

Mr. Robert Friedman
Strivers Gardens Realty, LLC
5 East 86th Street

New York, NY 10028

Dear Mr. Friedman:

The New York Empowerment Zone Corporation (“NYEZ”) Board of Directors, at its
March 14, 2003 meeting, approved a loan of up to $2,000,000 by the Upper Manhattan
Empowerment Zone Development Corporation (“UMEZ”) to Strivers Gardens Realty,
LLC (“the Borrower”). The proceeds of the loan shall be used by the Borrower solely for
the construction and permanent financing of a mixed-use condominium building located
on Frederick Douglass Boulevard between West 134" and West 135 Streets (the

“Project”). The terms and conditions of the construction and permanent loans are
summarized below.

Subject to satisfaction of the conditions described herein, a construction loan in the
amount of $1,926,000 will be made by UMEZ to the Borrower. The term of the
construction loan will be 24 months from the date of the construction loan closing,
subject to two six-month extension options. The interest rate for the construction loan
shall be 5.5% per annum. The Borrower will pay interest only during the initial 24-month
term of the construction loan. During each extension period, the Borrower will also be
required to make principal payments on the construction loan in the amount of $8,200 per
month. The construction loan will be prepayable in whole or in part at any time without
penalty or premium. At the end of the construction loan term, subject to the structuring
of the permanent loan, the outstanding principal amount of the construction loan will be
due in the form of a balloon payment. »

Subject to the prior or simultaneous payment of the remaining balance of the construction
loan, UMEZ will rollover $450,000 of the construction loan at the end of the construction
loan term as permanent financing. UMEZ agrees to use reasonable efforts to cooperate
with the Borrower in structuring the permanent financing in a manner designed to
minimize mortgage recording tax thereon. The term of the permanent loan shall be five
years from the date of the permanent loan closing. The interest rate for the permanent
loan shall be 5.5%. The Borrower will also be required to make monthly amortization
payments on the permanent loan based on a five-year amortization schedule. The
permanent loan will be prepayable in whole or in part at any time without penalty or
premium.
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As security for the construction loan and the permanent loan, the Borrower shall grant

UMEZ a security interest in the real estate, property, and improvements comprising the
Project as more fully set forth in the applicable loan documents.

The closing of both the construction loan and the permanent loan will be contingent upon
delivery of loan documents satisfactory to UMEZ and the satisfaction of the terms and
conditions to closing as set forth in such loan documents. UMEZ agrees that the
permanent loan documents will be in substantially the same form as the construction loan
documents. The closing of the construction loan is also subject to payment by the

Borrower to UMEZ of a facility fee due at construction loan closing equal to 1.0% of the
construction loan amount.

Should you have any questions, please contact me at (212) 410-0030 Ext. 204, or Alisa
Alston at (212) 410-0030 Ext. 260.

Sincerely,

i T

Paul Quintero
Senior Vice President, Business Investments
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DEPARTMENT OF HOUSING PRESERVATION
.AND DEVELOPMENT
JERILYN PERINE, Cominissioner

Office of Deveiopment

DIVISION OF HOUSING FINANCE
.100 GOLD STREET, NEW YORK, N.Y. 10038

WILLIAM TRAYLOR, Deputy Commissioner
AILEEN C. GRIBBIN, Assistant Commissionar

June 26, 2003

NYC Partnership Housing Development Fund Company, Inc.
c/o New York City Partnership and Chamber of Commerce
One Battery Park Plaza

New York, NY 10004

Attn: Sandra P. Acosta

Strivers Gardens Realty LLC
5 East 86" Street
New York, NY 10028

Attn: Robert Friedman

Re:  Strivers Gardens
" ANCHOR PROGRAM
Block 1959, Lot 31
West 134" and West 135" Streets
and Frederick Douglass Boulevard
New York, New York

Dear Ms. Acosta and Mr. Friedman:

The City of New York (the "City"), acting through its Department of Housing Preservation and
Development ("HPD") is pleased to inform you that it will make construction and permanent
mortgage loans described below on the captioned property and the improvements now or
hereafter thereon (the "Property”) subject to satisfaction of the terms of this letter (including the
General Conditions annexed hereto) and to the availability of City and Federal funds
(hereinafter, the "Commitment").

The loans will provide financing for the construction of two buildings on the Property that will be
converted to 170 residential condominium apartment units (“Residential Units™), one _

- commercial/retail condominium unit (“Commercial Unit"), one office condominium unit (“Office
Unit"), and one garage condominium unit (“Garage Unit"). (The development of the portion of
the building that will contain the Residential Units shall be referred to as the “Residential
Project,” and the development of the Commercial Unit, the Office Unit, and the Garage Unit
shall be referred to collectively, as the “Commercial Project”; the Residential Project and the
Commercial Project shall collectively be referred to as the “Project.”) The 170 Residential Units
will include one superintendent's unit. The Commercial Unit will consist of approximately
27,129 square feet of commercial/retail space, the Office Unit will consist of approximately
8,735 square feet of office space, and the Garage Unit will consist of 140 parking spaces.

1
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HPD's construction financing will consist of (i) City funds provided under Article 22 of the
Private Housing Finance Law (“Article 22 Construction Loan "), (ii) federal Economic -
Development Initiative funds provided under the Community Development Block Grant Program
("EDI Program") and Section 99-h of the General Municipal Law (the "EDI Permanent
Commercial Loan"), and (iii) federal funds provided under Section 108 of Title | of the Housing
and Community Development Act of 1974 ("Section 108 Program") ("Section 108 Loan") and
Section 99-h of the General Municipal Law. The Article 22 Construction Loan shall be used
solely to fund construction work and eligible soft costs attributable to the Residential Project.

The EDI Loan and the Section 108 Loan shall each be used solely to fund construction work
and eligible soft costs attributable to the Commercial Project. '

Upon completion of construction of the Commercial Project and satisfaction of all other
_applicable terms of this Commitment, the EDI Loan will convert to permanent financing of the

Commercial Project (the “EDI Permanent Loan”). Upon completion of construction of the

Residential Project, satisfaction of all other applicable terms of this Commitment, and the sale

of Residential Units, the Article 22 Construction Loan will convert to permanent financing on

each Residential Unit as sold (collectively, the “HPD Residential Permanent Loan”). The EDI
Permanent Loan will be made pursuant to the EDI Program, the Section 108 Program, and

Section 99-h of the General Municipal Law and the HPD Residential Permanent Loan will be
made pursuant to Article 22 of the Private Housing Finance Law. .

L. DESCRIPTION OF PROPERTY:

The Property, located in Manhattan Community District No. 10 at West 135" Street and
Frederick Douglass Boulevard, and consisting of approximately 67,855 square feet of

" vacant city-owned land will be developed as two interconnected residential buildings
over a retail base with an underground parking garage. The residential building on
Waest 134" Street will be seven stories and the residential building on West 135" Street
will be twelve stories, with the Commercial Project occupying the ground floor and
basement and the Residential Project occupying floors 2-7 in the building on West 134"
Street and floors 2-12 in the building on West 135" Street.

L. CONSTRUCTION LOAN :.

A. Mortgagor / Develloper: The owner and mortgagor of the Property during the
construction loan period shall be the NYC Partnership Housing Development

.Fund Company, Inc. (the “HDFC"), and the borrower shall be Strivers Gardens
Realty LLC (the “Developer”).

B. Construction Loan: Construction financing for the Project will be provided on
the following terms by the lenders indicated below: '

1. Lenders. The construction of the Project will be financed with
construction loans provided by Fleet National Bank (*Fleet"), the New
York City Housing Development Corporation (“HDC"), HPD, and the
Upper Manhattan Empowerment Zone (“UMEZ") (collectively, the
“Construction Loan"), and advanced pursuant to a building loan

agreement made among Fleet, the HDFC, and Developer (the “Building
Loan Agreement”) described below.

2
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Construction Loan Amounts:

Fleet Construction Loan: $42,656,593
HPD Construction Loan: $12,569,295*
HDC Residential Construction Lc->Aan: - $3,380.060_
UMEZ Commercial Construction Loan: © $1,926,000

Total:  $60,531,888

*The HPD Construction Loan will consist of the following components:

Article 22 Constrqction Loan; $3,726,450 (to be used salely to

fund construction work and eligible
soft costs aftributable to the
Residential Project)

- EDI Construction Loan: " $1,342,845 (to be used solely-to

fund construction work and eligible
soft costs attributable to the
Commercial Project)

Section 108 Construction Loan: $7,500,000 (to be used solely to

fund construction work and eligible
soft costs attributable to the .
Commercial Project), to be provided
as described in paragraph 3(a)
below. :

Special Conditions Relating to Section 108 Construction Loan. .

()

Provided Fleet executes the letter agreements (“Accbunt Letter

‘Agreements”) required by the Section 108 Contract in connection
- with the establishment of the accounts described below (“Section

108 Accounts™) and is the custodian bank for such accounts, the
funds for the Section 108 Construction Loan, when available, shall
be immediately deposited with Fieet (i) to the extent of $100,000,
into a separate identifiable custodial account, the Section 108
Loan Guarantee Program Custodial Account — Guaranteed Loan
Funds Account, and (ji) to the extent of the amount in excess of
$100,000, into a Section 108 Loan Guarantee Program Custodial
Account as a Custodial Investment Account. The “Guaranteed
Loan Funds Account" and “Custodial Investment Account”
(collectively referred to as the “Section 108 Accounts”) are
accounts that meet the terms and conditions for such accounts

that are described in that certain Contract for Loan guarantee

3
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Assistance to be entered into between HPD and HUD with respect
to the Section 108 Loan (“Section 108 Contract").

(b) The Borrower shall have executed and delivered to HPD (i) a note
and mortgage in the amount of $7,500,000 as described in this
Commitment and on terms and conditions satisfactory to HPD,
which evidences and secures the Section 108 Construction Loan
("Section 108 Loan Documents"), (ii) a collateral assignment of
licenses, permits, and other agreements, (iii) a collateral
assignment of rents, and (iv) a security agreement, all as required

by the Section 108 Contract.

Interest Rates.
Fleet Construction Loan:;
HDC Construction Loan:

Article 22 Construction Loan:;

. EDI Construction Loan:

Section 108 Construction Loan:

_ UMEZ Construction Loan:
' Security.
Fleet Construction Loan;

- HDC Construction Loan:

Section- 108 Construction Loan:

UMEZ Construction Loan:
Article 22 Construction Loan:

EDI Construction Loan:

LIBOR plus 2% per annum
1.0% per anﬁum :

no interest

no intereét

see Paragraph V(F)

6.0% per annum

secured by a first mortgage

secured by a joint second mortgage
éecured by a joint second mortgage
secured by a third mortgage
secured by é fourth mortgage

secured by a fifth mortgage

All mortgages will be-held by Fleet pursuant to a Construction Loan
Participation Agreement(s) and/or servicing agreement(s) to be entered
into between Fleet and HPD, HDC, and UMEZ. No other mortgages may
encumber the Property during the Construction Loan period except for
the PM Mortgage (hereinafter defined).

Order of Advances. Advances of the Construction Loan shall be made

in the following order:

4
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For work attributable to the Residential Project, advances shall be made

dollar for dollar from Fleet, the HPD Article 22 Construction Loan, and
HDC.

For work attributable to the Commercial Project, advances shall be made

dollar for dollar from the Section 108 Construction Loan, UMEZ, and EDI
Construction Loan.

7. Construction Loan Closing Date: No later than June 30, 2003. If there
has been no closing of the Construction Loan by this date and such date
has not been extended by HPD, this commitment shall terminate without
notice to you and, in this event,-HPD shall have no further liability or
obligation to you.

8. Servicing. The Construction Loan shall be advanced and serviced by
Fleet pursuant to the Construction Loan Participation Agreement and a
servicing agreement. Section 108 Funds shall be administered and
invested in a Guaranteed Loan Fund Account.

9. Construction Loan Substantial Completion Date. No later than 24
months plus one six-month extension after the closing of the Construction
Loan.
PERMANENT LOANS

Upon completion of construction, a Declaration of Condominium establishing the
Property as a 173-unit condominium, as described in the second opening paragraph
above (the “Condominium”), containing terms and conditions acceptable to HPD, shall
be recorded in the City Register's Office. The Offering Plan for the Condominium shall-

be in form and substance satisfactory to HPD prior to submission to the Attorney
General. ' '

Upon the recording of the Declaration of Condominium and prior to the closing of the
earlier of the Commercial Permanent Loan (as hereinafter defined) or the Residential
Permanent Loan (as hereinafter defined), the HDFC will convey the Commercial Project

to the Developer, and the Developer will become the owner and mortgagor of the
Commercial Project. :

HPD must approve the sale of any portion, or all, 6f the Commercial Project to a third-
party entity. :

A. Permanent Loan for Commercial Project. Permanent financing for the
Commercial Project (“Commercial Permanent Loan") will be provided on the
following terms by the lenders indicated below.

1. Mortgagor. The Developer shall be the owner and mortgagor of the
Commercial Project.

5
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Lenders. The lenders for the Commercial Permanent Loan shall be
HPD, UMEZ, and the Manhattan Economic Revitalization Fund ("MERF"),
acting through the Empire State Development Corporation ("ESDC").

Releasés. Assignments, and Extensions of Construction Loan
Mortgages.

(a) . HPD As of the date of the Commercnal Permanent Loan
closmg, the liens of the mortgages securing the EDI Construction
Loan and Section 108 Construction Loan shall have been
released with respect to the Residential Unit so that each
mortgage shall encumber the Commercial Project only, and the
liens of the mortgage securing the Article 22 Construction Loan
shall be released with respect to the Commercial Project so that
such mortgage shall encumber the Residential Unit only. At the
Commercial Permanent Loan Closing, Fleet shall assign to HPD
the mortgages encumbering the Commercial Project

(b) HDC. As of the date of the closing for the Commercial
- Permanent Loan, through a partial release of the mortgage
securing the HDC Construction Loan, HDC (which is not a lender

for the Commercial Permanent Loan) will not hold any mortgage
encumbering the Commercial Project.

Co'mmerciaj Perrﬁanent Loan Amounts:
‘Section 108 Permanent Loam: $7,500,000
ESDC Commercial Permanent Loan: $1,476,000
UMEZ Commercial Permanent Loan:  $450,000
EDI Commercial Permanent LoaAn: $1,342,845

Total: ~ $10,768,845

Interest Rates, and Servicing Fees:

Section 108 Permanent Loan: see Paragraph V(F)
ESDC Permanent Loan: 3.00% per annum
UMEZ Permanent Loan 6.00% per annum
EDI Permanent Loan: no interest, plus servicing fee, if any.
Terms: |
6
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Section 108 Permanent Loan:

ESDC Permanent Loan:
EDI| Permanent Loan:

UMEZ Permanent Loan:

Repayment Terms:

Section 108 Permanent Loan:

ESDC Permanent Loan:

EDI Permanent Loan:

UMEZ Permanent Loan:

Security:

Séction 108 Permanent Loan:

- ESDC Permanent Loan:

UMEZ Permanent Loan:

EDI Permane‘nt Loan:

20 years from the date of the
construction loan closing

20 years
30 years

S years

see Paragraph V(F)
annual payments of principal
and interest in the amount of
$99,210.38; self-amortizing.
over its.20-year term

annual payments of principal
in the amount of $0 in year 1,
$25,656.12 in year 2 and
$47,042.46 in years 3-30;
self-amortizing over its 30-
year term

annual payments of principal
and interest in the amount of

$106,828.38; self-amortizing
over its 5 year term

secured by a first mortgage
secured by a second mortgage
secured b.y a third mortgage

secured by a fourth modgage :

No other mortgages may encumber the Commercial Project, except for
the PM Mortgage (hereinafter defined).

Commercial Permanent Léan Closing Date: No later than 24 months

after the closing of the Construction Loan.

Servicing Agreement. At the closing 6f. the Commercial Permanent
Loan, HPD and a servicing agent acceptable to HPD shall enter into a

7
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servicing agreement covering the servicing of the EDI Permanent Loan
and the Section 108 Permanent Loan.

Permanent Loan for Residential Project. As of the date of the Residential
Permanent Loan closing, the liens of the mortgages securing the EDI
Construction Loan and Section.108 Construction Loan shall have been released
with respect to the Residential Unit so that each mortgage shall encumber the
Commercial Project only, and the liens of the mortgage securing the Article 22
Construction Loan shall have been released with respect to the Commercial
Project so that such mortgage shall encumber the Residential Unit only.

At the Residential Permanent Loan Closing, Fleet shall assign to HPD t'hé

mortgages encumbering the Commercial Unit, the Ofﬂce Unit, and the Garage
Unit.

1. HPD. Permanent financing for the Residential Project (‘Residential -
Permanent Loan") will be provided by HPD as described below:

Following the recording of the Declaration of Condominium, Residential
“Units are to be sold in accordance with the Building Loan Agreement,
Article 22 Loan Agreement between HPD and the HDFC to be executed
at the Construction Loan closing (described below in Paragraph V.B).
Upon each sale of a'Residential Unit, (i) the purchaser shall assume the
portion of the Article 22 Construction Loan attributable to the Residential
Unlit ("Apartment Development Subsidy”) by executing a new note and
mortgage to HPD, (i) the Residential Unit shall be released from the lien
of the mortgage securing the Article 22 Construction Loan, and (iii) the -

lien secured by such mortgage shall be reduced by the amount of the lien
assumed by the purchaser.

The Apartment Development Subsidies shall evaporate 1/25 per year
over years 1-25 provided there shall have been no defaults thereunder,
and, among other things, shall require repayment out of (i) 100% of A
resale profits from the sale of the Residential Unit during years 1-3, and
(i) 50% of resale profits during years 4-25, and (iif) 50% of refinancing
profits from the refinancing of the Residential Unit.

2. HDC. HDC's permanent financing for the Residential Project will be

secured by liens on condominium common charges and assessments
from the Residential Units.

V. PURCHASE MONEY FINANCING

A

Purchase Money Note and Mortgage. Upon the sale of the Property from the
City to the HDFC, the HDFC shall execute a purchase money mortgage to HPD
in the amount of $2,499,830 representing the difference between the purchase
price for the Property, $2,500,000, and the $170 cash paid towards the purchase
(“PM Mortgage") and a purchase money note in the same amount. The PM
Mortgage shall be subject and subordinate to the mortgages securing

8
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respectively the Fleet Construction Loan, the HDC Construction Loan, the HPD
Construction Loan, and the UMEZ Construction Loan. During the Construction
Loan, the PM Mortgage shall be repayable upon any resale or refinancing of the
Property. Upon the recording of the Declaration of Condominium, the PM
Mortgage shall be severed into separate mortgages in the amounts of -
$1,928,658 (“Residential PM") and $571,172 (“Commercial PM"). The
Residential PM will encumber the Residential Unit and the Commercial PM will
encumber the Commercial, the Office, and the Garage Units.

Residential Unit. Upon each sale of a Residential Unit, (i) the purchaser shall
assume the portion of the Residential PM attributable to the Residential Unit
(“Apartment Land Subsidy") by executing a new note and mortgage to HPD, (ii)
the Residential Unit shall be released from the lien of the Residential PM, and
(iii) the lien secured by the Residential PM shall be reduced by the amount of the
lien assumed by the purchaser. The Apartment Land Subsidies shall evaporate
1/25 per year over years 1-25 following the permanent loan closing provided
there shall have been no defaults thereunder, and, among other things, shall
require repayment out of (i) 100% of resale profits from the sale of the
Residential Unit during years 1-3, and (ii) 50% of resale profits during years 4-
25, and (iii) 50% of refinancing profits from the refinancing of the Residential,
Unit. Provided, however, that such profits shall first be paid to reduce the
Apartment Development Subsidy and second, to the extent of the remaining
portion, if any, of such profits, paid to reduce the Apartment Land Subsidy. The
mortgage securing the Apartment.Land Subsidy shall be (i) subject and
subordinate to the lien of institutional lenders providing purchase money
financing for the Residential Unit to the purchasers and (ii) equal in‘lien to the
mortgage securing the Apartment Development Subsidy.

Commercial Unit. During years 1-5 of the Commercial Permanent Loan, the
Commercial PM shall be due and payable in full upon any sale of or refinancing
of permanent superior mortgages on the Commercial Project. Following such
period, as to be more fully described therein, the Commercial PM shall be repaid

to the extent of 50% of resale or refinancing profits. The Commercial PM shall

be extinguished upon its 30th anniversary, provided there shall have been no
defaults thereunder. The Commercial PM shall be subject and subordinate to
the mortgages securing respectively the Section 108 Permanent Loan, the

.ESDC Permanent Loan the UMEZ Permanent Loan, and the EDI Permanent

Loan.

OTHER TERMS AND CONDITIONS

A

Site Development Agreement. Prior to or at the Construction Loan closing, the
HDFC and Developer shall have entered into a Site Development Agreement
("SDA") wherein the Developer, among other things, will be obligated to (i)
perform the construction of the Project, (ii) acquire title to the Commercial Unit
upon completion of construction and (iii) sell Residential Units upon completion
of construction. The HDFC will monitor the performance of the Developer under
the approved development schedule and keep HPD informed of such progress.

9
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Article 22 Loan Aareement. At the Construction Loan closing, HPD and the
HDFEC shall enter into an Article 22 Loan Agreement which, among other things,
shall (i) contain a marketing plan approved by HPD for the marketing of
Residential Units by Developer, (i) set forth initial average sales prices for the
sale of Residential Units, (iii) set forth income restrictions for purchasers of
Residential Units, (iv) require that each Residential Unit shall be sold to a
purchaser who agrees to occupy the Residential Unit, (v) set forth the
requirements for the Residential Unit purchasers to execute a note and
mortgage to HPD securing the Apartment Development Subsidy and the
Apartment Land Subsidy for such Residential Unit. -

EDI Grant Agreement. Prior to the construction loan closing, HPD and the
United States Department of Housing and Urban Development (*HUD") shall
have entered into an Ecoriomic Development Initiatives Grant Agreement
whereby HUD has agreed to provide EDI funds to HPD for the EDI Commercial
Permanent Loan. In connection therewith, the Commercial Project is subject to
the terms and conditions contained in the EDI Rider annexed hereto. Developer
shall be bound with and comply with all the provisions of the EDI Rider.

EDI Capitalization and Reserve. Atthe Commercial Permanent Loan closing,
HPD will deposit federal ED! funds in the amount of $856,272 into a reserve
account ("EDI Reserve") which, together with accrued interest thereon, shall be
used as additional collateral for the Section 108 Loan Guarantee (hereinafter

defined). In addition, HPD will deposit repayments of the EDI Commercial
Permanent Loan into the-EDI Reserve.

Section 108 Documents. HPD and HUD shall have entered into a certain
Contract for Loan Guarantee Assistance with respect to the Section 108 Loan
("Section 108 Contract"), and all documents required by such contract and in
connection thereto shall have been executed and delivered. The "Section 108
Guarantee” is a guarantee provided by HUD under the Section 108 Program for
repayment of a certain promissory note from HPD as maker and to a lender as

payee ("Section 108 Note"), pursuant to which HPD receives federal Section 108
funds.

Interest Rates and Repayment Terms for Section 108 Loan.

On the date of the making of the Section 108 Construction Loan (i.e., the date of
the Section 108 Loan Documents), the principal amount of such loan shall be
deemed to be $7,500,000, regardiess of the fact that the entire loan may have
not yet have been advanced to Borrower. Therefore, the interest rate shall at all
times be calculated based on the full principal amount of $7,500,000.

The principal payments due on the Section 108 Loan shall be as set forth in the
annexed Schedule B. The interest rate payable on the Section 108 Loan untit-
and including the HUD Conversion Date (hereinafter defined) shall not be less

* than the interest rate of the Section 108 Note. The interest rate after the HUD
Conversion Date shall be the greater of (i) 6.25% per annum or (ii) the interest
rate of the Section 108 Note to be determined at the time of the HUD Conversion
Date in accordance with the terms and conditions of such note. The “HUD

10
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Conversion Date" shall mean the date when the Section 108 Note is (i) delivered
by the holder to The Chase Manhattan Bank as fiscal agent and (i) assigned to
the Chase Manhattan Bank (or any successor thereto) acting in is capacity as
Trustee pursuant to that certain Trust Agreement with United States Department
of Housing and Urban Development ("HUD") dates as of January 1, 1995.

In no event shall principal and interest payments due on the Section 108 Loan

Documents be less than the amounts to be set forth in the Section 108 Note, at
the interest rate set forth above.

If this Commitment and the provisions and conditions attached hereto are acceptable to you,
please date and sign each of the six enclosed copies of this Commitment and have your
signature acknowledged by a Notary Public on the attached page. *Also, please complete and
sign the Vendor Code Information Reporting Form and Affirmation at the back of each
Commitment, initial each page of the General Conditions and the HPD Mortgage Schedule and
return five signed copies of the Commitments with attachments to: HPD, Attention Aileen
Gribbin, Assistant Commissioner for Housing Finance, Office of Development, 100 Gold Street,

Room 9-O3, New York, New York 10038. If such fully executed copies have not been received -

by HPD within five (5) days after the date of this Commitment, this Commitment shall be of no
force and effect. ' ~

Very truly yours,

THE CITY OF NEW YORK, acting
by and through its DEPARTMENT OF
HOUSING PRESERVATION AND

DEVELOPMENT '
By: / :

Aileen Gribbin 7
Assistant Commissioner

Accepted and Agreed to this day of , 2003

NYC PARTNERSHIP HOUSING DEVELOPMENT FUND COMPANY, INC.

o R@\\s@/

STRIVE&ARDENS REALTY LLC

By: 1
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GENERAL CONDITIONS TO HPD COMMITMENT

The following definitions apply for the purposes of these General Conditions:

_“Construction Loan" shall mean the HPD Construction Loan.

"Construction Loan Closing” shall mean the Construction Loan closing for the Project.

“Borrower” shall mean collectively, the HDFC and the Developer.

A- CONSTRUCTION LOAN GENERAL PRECONDITIONS.

1.

No Assignment: Any assignment or attempted assignment of this Commitment, or

material change in the principals constituting the Borrower, whether by operation of law
or otherwise, or if this Commitment is made to a corporation or other entity, any change
or transfer or ownership interest therein, shall be void unless the prior written consent of

HPD shall first be had and obtained. HPD may, in such event, terminate this
Commitment. ‘ '

inspector General / Equal Opportunity Clearance: The entire transaction shall be
subject to approval by the HPD Office of Equal Opportunity and the Inspector General
prior to the Construction Loan closing. In connection with obtaining such approval,
Borrower shall furnish to HPD a list of all of Borrower's real estate interests and projects
in New York City, together with such other information as HPD shall request.

Organizational Documents. Prior to Construction Loan Closing, Borrower shall submit
all organizational documents to HPD, which shall be subject to HPD approval, including,
but not limited to, a Certificate of (Limited) Partnership (if Borrower is a (limited)
partnership) and a Certificate of incorporation (if Borrower is a corporation or if Borrower
includes a corporate general partner(s)), and an affidavit from an authorized principal of
Borrower listing all officers, directors, and shareholders of such corporation(s).

Construction Requirements.

Prior to Construction Loan Closing,

" (a) The general contractor and construction manager shall have been approved by

HPD.

(b) Developer and the general contractor shall have entered a construction contract .
for the Project approved by HPD and Developer and construction manager shall
have entered into a construction management agreement..

(c) The plans and specifications for both the Comrhercial Project and the Residential
Project shall have been approved by HPD. '

(d) All building permits and approvals necessary for the start of construction shall
have been obtained.

12
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(e) The Construction Consultant shall have been approved by HPD. The
Construction Consultant shall be hired by the lead lender and shall be
responsible for approving construction requisitions and certifying as to
completion of the Work (as hereinafter defined). The form and substance of

Construction Consultant's Certificate of Substantial Completion shall have been
agreed to by HPD prior to Construction Loan closing.

()  The Developer's architect and construction monitor shall have been approved by
HPD.
5. Construction Loan Documents: All documents executed at or in connection with the

Construction Loan closing, including, by way of example, commitment letters, buy-sell

greement notes and mortgages, building loan agreement, and construction contract,
shall be in form and in substance satisfactory to HPD.

6. Title Insurance. A title company satisfactory to HPD shall have issued a policy of title
insurance, with a current survey certified to HPD, insuring that the Construction Loan
made by HPD is secured by a mortgage constituting a valid lien on a good and
marketable title to the Property in fee simple, not subject to or subordinate to any other
lien or encumbrance unless specifically approved by HPD. Said policy or policies shall
be free of exceptions objectionable to HPD, and shall be issued by title companies in
good standing licerised to issue title insurance in New York State, and in such amounts
and form and containing such provisions as are satisfactory to HPD.

7. Liability and Property Insurance. Developer shall have furnished HPD with a policy of
fire insurance with extended coverage endorsements not less than the amount of the
Construction Loan, and liability insurance in such amounts approved by HPD, all of
which shall be fully prepaid for a period of not less than one (1) year, listing HPD as
additional insured, and issued by companies satisfactory to HPD in good standing

licensed to issue fire insurance in New York State on such forms, and providing such
coverages, as shall be satisfactory to HPD.

8. Attorney's Opinion. The Developer and the HDFC shall-each have furnished HPD with
an opinion of New York counsel satisfactory to HPD stating that: (a) Developer or the

HDFC, as the case may be, (i) is duly organized pursuant to the laws of the State of
New York; (ii) is qualified to do business in the State of New York; (iii) has complied with
all provisions of New York law relative to the making of this loan applicable t6 it; and (iv)
has paid all New York corporate income and franchise taxes; and (b) the Construction
Loan and documents as executed and delivered by the Developer or the HDFC, as the
case may be, are valid and enforceable as against the Developer

B. PERMANENT LOAN GENERAL PRECONDITIONS.

In addition to the satisfaction of the Construction Loan pre-conditions as set forth in this
Commitment, the following items are conditions to the closing of the permanent loan for both
the Commercial Unit and the Residential Units (collectively, the “Permanent Loan™).

Notwithstanding anything to the contrary contained herein, if HPD makes the Construction Loan
or Permanent Loan prior to the satisfaction by Borrower of any other conditions stated herein as
conditions precedent for, respectively, the Construction Loan and Permanent Loan, Borrower
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shall not be relieved of its obligation to comply with, and HPD shall not have been deemed to
have waived such condition and failure to satisfy same shall be deemed a default under,
respectively, the Construction Loan and Permanent Loan.

1.

Advances of Construction Loan. All advances of the Construction Loan shall have been -
in accordance with the annexed Mortgage Schedule uniess a modification to the
Mortgage Schedule is made with the prior written approval of HPD; no advances shall
be made in excess of the mortgageable amounts set forth.in each line item amount in
the Mortgage Schedule. Savings in soft cost iine items in the Mortgage Schedule may
be applied to other eligible project costs only with the prior written approval of HPD. The
use of hard cost contingency and all change orders shall be subject to HPD.approval.

All releases ofconstruction retainage (except for the routine release of retainage as part
of the final advance) shall be subject to HPD approval.

Completion of Construction. The construction of the improvements on the Property (the
"Work") must be completed to the satisfaction of the Construction Consultant (described
below) in accordance with the approved plans and specifications, the construction

contracts and building loan agreements approved by HPD. The Construction Consuitant

shall be an independent professional engineer hired by the lead iender and approved by
HPD prior to the closing of the Construction Loan.

All materialmen, laborers and mechanics who have furnished materials or services in
connection with'the Work shall have been paid in full, the condition of the Property shall
be satisfactory to HPD in all respects, and all necessary governmental approvals,
licenses, permits'and certificates shall have been duly issued, including, without

limitation, a temporary or permanent certificate of occupancy and/or a certificate of
substantial completion, as the case may be.

Developer shall have submitted to HPD on a monthly basis copies of all requisitions and-

change orders which are submitted to the Construction Lender and shall have granted
HPD access to the Work site durmg working hours.

Borrower shall have complied with all applicable federal, state and city laws, codes and
ordinances and all rules and regulations promulgated thereunder in ‘connection with the
Work, including, without limitation, the New York State Labor Law, EDI of the General
Municipal Law, Article 22 of the Private Housing Finance Law, the New York City Zoning

Resolution, and the New York City Building Code, and shall furnish satisfactory
evidence of such compliance upon request.

Title Insurance. With respect to both the Commercial Project and Residential Unit, a
title company satisfactory to HPD shall have issued a policy of title insurance, with a
current survey certified to HPD, insuring that the loan made by HPD with respect to
those Units is secured by a mortgage constituting a valid lien on a good and marketable
title to the Units and its appurtenant interests pursuant to Article 22 of the Private
Housing Finance Law in fee simple, not subject to or subordinate to any other lien or
encumbrance unless specifically approved by HPD. Said policy or policies shall be free
of exceptions objectionable to HPD, and shall be issued by title companies in good
standing licensed to issue title insurance in New York State, and in such amounts and
form and containing such provisions as are satisfactory to HPD.
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Liability and Property Insurance. Developer shall have furnished HPD with a policy of
fire and hazard insurance with “all risk” coverage with extended coverage endorsements
not less than the amount set forth in this Commitment, and liability insurance in such
amounts approved by HPD, all of which shall be fully prepaid for a period of not less
than one (1) year, listing HPD as additional insured, and issued by companies
satisfactory to HPD in good standing licensed to issue fire insurance in New York State
on such forms, and providing such coverages, as shall be satisfactory to HPD.

Attorney's Opinion. With respect to the Commerical Permanent Loan, the Developer
shall have furnished HPD with an opinion of New York counsel satisfactory to. HPD
stating that: (a) Developer (i) is duly organized pursuant to the laws of the State of New
York; (n) is qualified to do business in the State of New York; (iii) has complied with all.
provisions of New York law relative to the making of this loan applicable to it: and (iv)
has paid all New York corporate income and franchise taxes; and (b) the EDI ,
Permanent Loan documents as executed and delivered by the Developer are valid and
enforceable as against the Developer, as the case may be..

Estoppel Certificate. The HDFC and the Developer shall have each furnished HPD with
affidavits or certificates setting forth (i) the amount of principal and interest owing on the

Construction Loan, and (ii) that the HDFC or the Developer, respectlvely (as the case
may be), is not aware of any defaults thereunder..

Affidavit of No Litigation. Developer and the HDFC shall have each executed,
acknowledged and delivered to HPD an affidavit of a principal primarily responsible for
supervising the affairs of the Developer or the HDFC, as the case may be, in form and
substance satisfactory to HPD, stating that there is no litigation, pending or threatened,
against the Developer or the HDFC, as the case may be, which might interfere with or
adversely affect its ability to repay the Construction Loan and Permanent Loan and that
Developer or the HDFC, as the case may be, is not aware of any defauit under any loan,
contract or other obligation in favor of the City of New York.

Tax Exemptions. Developer shall have made application to the New York City
Department of Finance (*DOF") for approval and determination of the benefits under the
Industrial and Commercial Tax Incentive Program with respect to the Commercial Unit
and DOF shall have issued a certificate or other appropriate document that evidences
final approval of the granting of such tax benefits with respect to the Commercial Unit.

Other Loans. All the other construgtion and permanent loans cited in this Commitment
shall have been funded in accordance with the terms herein.

Permanent Loan Documents. All documents executed at or in connection with the
Permanent Loan closing, including, by way of example, notes and mortgages and
servicing agreement, shall have been in form and in substance satisfactory to HPD.

Leases. Allleases and occupancy agreements in force and effect at the time of the
closing of the Construction Loan and Permanent Loan, must be satisfactory to HPD in
form and substance, and subordinate to the lien of the mortgages securing the

Construction Loan and Permanent Loan. Borrower shall furnish copies of all signed
leases and occupancy agreements.
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Documents. Borrower shall execute and deliver all documents and instruments deemed
necessary by HPD to effectuate this Commitment and close the Construction Loan and

"~ Permanent Loan. Such documents shall be in such form and substance satisfactory to

HPD and the City of New York Law Department. Further, Borrower shall take such’
action as shall be, in the judgment of HPD, necessary or convenient to effectuate the
purposes of this Commitment and close the Construction Loan and Permanent Loan.
All documents executed by Developer in connection with the Construction Loan and

‘Permanent Loan shall be in form and substance satisfactory to HPD.

OTHER GENERAL CONDITIONS

Closing Expenses. Developer shall- pay all expenses, fees, disbursements, title
premiums and charges for title examination, mortgage insurance and survey, recording

fees, if any, recording and transfer taxes, and all other expenses incident to closing the
Construction Loan and Permanent Loan.

No _Subordinate Financing. Except as set forth in this Commitment, no subordinate

financing affecting the Property at the time of Permanent Loan closing, or during the

term of the Permanent Loan including secured transactions under the Uniform
Commercial Code, shall be permitted without the prior written consent of HPD.

No Brokers. HPD shall be under no obligation to pay any brokerage commission or fee
of any kind with respect to this Commitment, The HDFC and Developer each hereby
agrees toindemnify and hold HPD harmless of and from any claims by any person or
entity for any fees or commissions with respect to the conveyance of the Property by

HPD, this. Commitment, or the Construction Loan and Permanent Loan.

Signs. Developer shall erect and maintain on the Property during the construction

_period, at Developer's sole cost and expense, a sign provided by HPD describing the

project and noting the participants in the fi inancing.

Location of Closing. TheA Construction Loan and Permanent Loan closings will be held
at a time and place in The City of New York to be designated by Fleet upon not less -
than five (5) days prior notice to all parties concerned.

Permanent Loan Documents. The Construction Loan and Permanent Loan shall be

.evidenced by promissory note(s) and secured by (i) a mortgage(s) which shall be a valid

lien(s) on a good.and marketable title in fee simple on the Unit for which the loan is
made and (ji) a prior security interest in all fixtures, equipment, machinery and articles of
personal property, now or hereafter affixed to or used in the operation of the Property,
except personal property owned by bona fide tenants. The HPD mortgages securing
the Permanent Loan shall provide, among other things, that:

(a) (i) during the term of the Permanent Loan the mortgagor shall provide HPD with
certified statements of operations, listing in detail all earnings, income and
expenses in connection with the Unit for the preceding calendar year or fiscal
period, not later than thirty (30) days after requested to do so by HPD, and (ii)
HPD shall have the right to audit the books and records of the Developer-at no
cost to Developer whenever HPD deems it necessary or desirable to do so;
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(b) HPD shall have the right to inspect the Units from time to time;

(c) if not required by the holder of the first mortgage, in addition to the monthly
payments on account of principal and interest, where applicable, the Developer
shall be required to make monthly escrow payments, in such amounts as are

satisfactory to HPD, from time to time, with respect to taxes water and sewer
charges, insurance premiums;

(d) upon occurrence of any Unauthorized Transfer (as defined in Paragraph c.8
below), HPD may, at. HPD's option, declare the indebtedness and the accrued
interest secured thereby to be immediately due and payable;

(e) the principal balance of the loan may be prepaid at any time without penaity.

Report to Commissioner of Investigation. Developer and the HDFC shall each direct in
writing all its officers, principals, employees, and agents to promptly report in writing to
the Commissioner of Investigation of the City of New York any solicitation of money,
goods, requests for future employment or other benefit or thing of value, by or on behalf
of any employee of the City or other person, firm, corporation or entity for any purpose
which may be related to the procurement or obtaining of this Commitment by the

Developer or the HDFC, as the case may be, or affecting the performance of this
Commitment.

No Transfers Prior to Construction Loan and Permanent Loan Closing. f prior fo the
Construction Loan and Permanent Loan closing (i) the fee title to all or any part of the
Property is transferred-or conveyed by the HDFC, or {ii} title to the Property shall
become vested in any person, partnership, corporation, trust, venture or other entity in
any manner whatsoever, whether by operation of law or otherwise, other than the
HDFC, or (iii) all or substantially all of the Property shall be leased or licensed to any -
party (except leases of the Commercial Project or any portion approved by HPD), or (iv)
if the Developer or a general partner of Developer is a corporation and the controlling
interest of such corporation is changed by transfer of ownership interests thereof, by

" operation of law or otherwise, or (v) if the Developer is a general or limited partnership
and one or more general partners shall be added, removed or substituted without the
prior written consent of HPD, or (vi) the Developer is a limited liability company and one
or more members shall be added, removed or substituted or added without the prior
written consent of HPD (collectively, all transactions listed in (i) through (iv) are defined
as "Unauthorized Transfers"), then HPD may, at HPD's option, cancel this Commitment

and render same null and void, after which HPD shall have absolutely no obhgatlons
hereunder.

Casualties. If prior to the Construction Loan and Permanent Loan closing (i) the
improvements on the Property are damaged or destroyed by fire or other casualty and
the Property is not promptly repaired or restored to HPD's reasonable satisfaction, or (ii)
there is a diminution in the value of the Property as a result of eminent domain or
condemnation, HPD may elect to cancel this Commitment and render it null and void,
after which HPD shall have absoiutely no obligation hereunder.
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EDI Rider

All Construction work performed or administered by the Contractor pursuant to the attached

Construction Contract, shall be subject to the following federal requirements under the
Community Development Block Grant Program (“CDBG") pursuant to Title | of the Housing and

Community Development Act of 1974 (as amended from time to time), and the implementing
regulations at 24 CFR Part 570 (the “Act"):

A.

1.

FEDERAL LABOR STANDARDS:

The Davis-Bacon Act. as amended (40 U.S.C. 267a - 276a-5): In Construction
contracts in excess of $2,000.00, unléss exciusively in connection with the rehabilitation
of a structure designed for residential use by less than 8 families, all laborers and
mechanics must be paid at a rate not less than those determined by the Secretary of
Labor to be prevailing for the City of New York, which rates are to be provided by the
New York City Department of Housing Preservation and Development (HPD). These
wage rates are a federally mandated minimum only, and will be superseded by any
State or City requirement mandating higher wage rates. The Contractor also agrees to
comply with Department of Labor Regulations pursuant to the Davis-Bacon Act found in
298 CFR Parts 1, 3, 5 and 7 which enforce statutory labor standards provisions; and with
other federal laws and regulations pertaining to labor standards and HUD Handbook
1344.1 (Federal Labor Standards Compliance in Housing'and Community Development

‘ Programs), as applicable.

Sections 103 and 107 of the Contract Work Hours and Safe Standards Act, which
provide that no laborer or mechanic shall be required or permitted to work more than
eight hours in a calendar day or in excess of forty hours in any work week, unless such
laborer or mechanic is paid at an overtime rate of 1 1/2 times his/her basic rate of pay
for all hours worked in excess of these limits, under any Construction contract costing in
excess of $2,000.00. In the event of a violation of this provision, the Contractor shall not
only be liable to any affected employee for his/her unpaid wages, but shall be
additionally liable to the United States for liquidated damages.

Section 2 of the Copeland Act (anti-kickback provision) requiring that all laborers and

mechanics be paid unconditionally and not less often than once a week, and prohibiting
all but “permissible” salary deductions. - _ a

NON-DISCRIMINATION .

Title VI of the Civil Rights Act of 1964 (P.L. 88-352), which states that no person shall,
on the ground of race, color or national origin, be excluded from participation in, be
denied the benefits of, or otherwise be subject to discrimination under any program or
activity made possible by, or resulting from, this Construction Contract. The provisions
of this Paragraph shall be incorporated in and made a part of all agreements and/or

* sub-contracts executed in connection with this Construction Contract.

Age Discrimination Act of 1875 (42 U.S.C. 3601-20) and implementing regulations‘ at 24
CFR Part 100, which prohibits discrimination on the basis of age."
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The Contractor shall warrant that all design documents used under this Construction
Contract, and all Construction or alteration undertaken by the Contractor under this
contract shall be performed in accordance with all federal, state and local laws and
regulations regarding accessibility standards for persons with disabilities, including, but
not limited to, the following: Section 504 of the Rehabilitation Act of 1973 (28 U.S.C.
794) and implementing regulations at 24 CFR Part 8, which prohibits discrimination with
respect to an otherwise qualified handicapped person; the Architectural Barriers Act of

1968, and regulations at 41 CFR 101-19.603; and the Americans with Disabilities Act,
P.L. 101-336 (1990).

Presidential Executive Order 11246, as amended by Executive Orders 11375 and
12086, pursuant thereto (41 CFR Chapter 60, as amended) which prohibits
discrimination against any employee or applicant for employment because of race,
color, religion, sex or national origin. This provision shall be set forth and incorporated
in all sub-contracts for work pursuant to this Construction Contract.

a. The Contractor will, in all solicitations or advertisements for employees placed by -
or on behalf of the Contractor, state that all qualified applicants will receive

consideration for employment without regard to race, color, sex, religion or
national origin.

b. The Contractor will send to each labor union or representative or workers with
which he/she has a collective bargaining agreement or other contract or
understanding, a notice to be provided by the Agency contracting -officer,
advising the labor union or workers' representatives of the Contractor's
commitments under Section 202 of Executive Order 11246 of September 24,
1965, as amended, and shall post copies of the notice in consplcuous places
available to employees and applicants for employment.

c. The Contractor will comply with all provisions of Executive Order 11246 of '
' September 24, 1965, as amended, and of the rules, regulations and relevant
orders of the Secretary of Labor.

d. The Contractor will furnish all information and reports required by Executive
Order of 11246 of September 24, 1965, as amended, and by the rules, -
régulations and orders of the Secretary of Labor, or pursuant thereto, and will
permit access to his books, records and accounts by the Department and the
Secretary of Labor for purposes of investigations to ascertain compliance with
such rules, regulations, and orders.

€. In the event of the Contractor's noncompliance with the non-discriminations
clauses of this Contract or with any of such rules, regulations, or orders, this
Contract may be canceled, terminated or suspended, in whole or in part, and the
Contractor may.be declared ineligible for further Government contracts or
federally assisted construction contracts in accordance with procedures
authorized in Executive Order 11246 of September 24, 1965, as amended, and
such other sanctions may be imposed and remedies invoked as provided in
Executive Order 11246 of September 24, 1965, as amended, or by rule,
regulation or order of the Secretary of Labor, or as otherwise provided by law.
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EQUAL OPPORTUNITY

The Contractor shall take affirmative action to insure that employees and applicants for
employment are treated without regard to their race, color, religion, sex or national
origin. Such affirmative action shall include, but not be limited to, the following:
employment upgrading, demotion, or transfer; recruitment or recruitment advertising;

layoff or termination; pay rates or other forms of compensation; and selection for
training, including apprenticeship.

The Contractor shall post in conspicuous places, available to employees and applicants
for employment, notices to be provided by HUD setting forth the provisions of this non-
discrimination clause. The Contractor shall state that all qualified applicants will receive
_consideration for employment without regard to race, color, religion, sex or national
origin. :
Non-Segregated Facilities: (Applicable to federally assisted Construction Contracts and
related sub-contracts exceeding $10,000.00 which are not exempt from the Equal
Opportunity clause.) The Contractor certifies that it has not and will not maintain or
provide for its employees any segregated facilities at any of its establishments, and that
it will not permit its employees to perform their services at any location, under its control
where segregated facilities are maintained. The Contractor agrees that a breach of this
certification is a violation of the Equal Opportunity clause in this Contract. As used
herein, the term “segregated facilities” means any waiting rooms, work areas, rest
rooms and wash rooms, restaurants and other eating areas, time clocks, locker rooms,
and other storage or dressing areas, parking lots, drinking fountains, recreation or
entertainment areas, transportation, and housing facilities provided for employees which
are segregated by explicit directive or are in fact segregated on the basis of race, creed;
color, or national erigin, because of habit, local custom, or otherwise. The Contractor
agrees that it will obtain identical certifications from proposed sub-contractors prior to
the award of sub-contracts exceeding $10,000.00 which are not exempt from the

provisions of the Equal Opportunity clause, and that it will retain such certifications in its
files.

AFFIRMATIVE ACTION REQUIREMENTS

The Contractor agrees that it shall be co’mrhitted to carry out an Affirmative Action

Program in keeping with the principles as provided in Presidential Executive Order
11246 of September 24, 1965.

The Contractor shall use its best efforts to afford minority and women-owned business
enterprises the maximum practicable opportunity to participate in the performance of
this Construction Contract. As used in this Contract, the term “minority and female
business enterprise” means a business at least fifty-one (51%) percent owned and
controlled by minority group members or women. For the purpose of this definition,
“minority group members “ are Afro-Americans, Spanish-speaking, Spanish surnamed
or Spanish-heritage Americans, Asian-Americans, and American Indians. The
Contractor may rely on written representations by sub-contractors regarding their status
as minority and female business enterprises in lieu of an independent investigation:
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The Contractor shall take specific affirmative actions to ensure equal employment
opportunity. The evaluation of the Contractor's compliance with these specifications
shall be based upon its effort to achieve maximum results from its actions. The
Contractor shall document these efforts fully, and shall implement affirmative action
steps at least as extensive as the following:

a.

Ensure and maintain a working environment free of harassment, intimidation,
and coercion at all sites, and in all facilities at which the Contractor's employees
are assigned to work. The Contractor, where possible, will assign two or more
women to each Construction project. The Contractor shall specifically ensure
that all foremen, superintendents, and other on-site supervisory personnel are
aware of and carry out the Contractor’s obligation to maintain such a working

environment, with specific attention to minority or female individuals working at
such sites or in such facilities. '

Establish and maintain a current list of minority and female recruitment sources,
provide written notification to minority and female recruitment sources and to
community organizations when the Contractor or its unions have employment
opportunities available, and maintain a record of the organizations' responses.

- Maintain a current file of the names, addresses and telephone numbers of each

minority and female off-the-street applicant and minority or female referral from a
union, a recruitment source or community organization-and of what action was
taken with respect to each such individual. !f such individual was sent to the
union hiring hall for referral and was not referred back to the Contractor by the
union or, if referred, not employed by the Contractor, this shall be documented in

the file with the reason therefor, along with whatever additional actions the
Contractor may have taken. :

Provide immediate written notification to the Director when the union or unions

. with which the Contractor has a coliective bargaining agreement has not referred

to the Contractor a minority person or woman sent by the Contractor, or when
the Contractor has other information that the union referral process has impeded
the Contractor's efforts to meet its obligations. '

Develop on-the-job training opportunities and/or participate in training programs
for the area which expressly include minorities and women, including upgrading
programs and apprenticeship and trainee programs relevant to the Contractor's
employment needs, especially those programs funded or approved by the
Department of Labor. The Contractor shall provide notice of this programs to the
sources complied under Paragraph 3(b) above.

Disseminate the Contractor's EEO policy by providing notice of the policy to
unions and training programs and requesting their cooperation in assisting the
Contractor in meeting its EEO obligations; by including it in any policy manual
and collective bargaining agreement; by publicizing it in the company newspaper,

‘annual report, etc.; by specific review of the policy with all management

personnel and with all minority and female employees at least once a year; and
by positing the company EEO policy on bulletin boards accessible to all
employees at each location where Construction work is performed.

~C
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Review, at least annually, the company's EEO policy and affirmative action
obligations under these specifications with all employees having any
- responsibility for hiring , assignment, layoff, termination or other employment
decisions including specific review of these items with on-site supervisory -
personnel such as Superintendents, General Foremen, etc. prior to the initiation
of Construction work at any job site. A written record shall be made and
maintained identifying the time and place of these meetings, persons attending,
subject matter discussed, and disposition of the subject matter.

Disseminate the Contractor's EEO policy externally by including it in any
advertising in the news media, specifically including minority and female news
media, and providing written notification to and discussing the Contractor's EEQ

policy with other Contractors and Subcontractors with whom the Contractor does
or anticipates doing business.

Direct its recruitment efforts, both oral and written, to minority, female and
community organizations, to schools with minority and female students and to
minority and female recruitment and training organizations serving the
Contractor's recruitment area and employment needs. Not later than one month
prior to the date for the acceptance of applications for apprenticeship or other
training by any recruitment source, the Contractor shall send written notification .
to organizations such as the above, describing the openings, screening
procedures, and tests to be used in the selection process. :

Encourage present minority and female employees to recruit mother minority
persons and women and, where reasonable, provide after school, summer and

vacation employment to minority and female youth both on the site and in other
areas of a Contractor's work force. :

Validate all tests and other selection requirements where there is an obligation to
do so sunder 41 CFR Part 60-3. '

Conduct, at least annually, an inventory and evaluation at least of all minority and
female personnel for promotional opportunities and encourage these employees
to seek or to prepare for, through appropriate training, etc., such opportunities.

Ensure that seniority practices, job classifications, work assignments and other
personnel practices, do not have a discriminatory effect by continually monitoring
all personnel and employment related activities to ensure that the EEO policy
and the Contractor's obligations under these specifications are being carried out.

Ensure that all facilities and company activities are non-segregated except that
separate or single-user toilet and necessary changing facilities shall be provided
to assure privacy between the sexes. :

Document and maintain a record of all solicitations of offers for subcontracts
from minority and female Construction contractors and suppliers, including
circulation of solicitations to minority and female contractor associations and
other business associations. '
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p. Conduct a review, at least annually, of all supervisors' adherence to and
performance under the Contractor's EEO policies and affirmative action
obligations.

4, A single goal for minorities and a separate single goal for women have been

established. The Contractor, however, is required to provide equal employment
opportunity and to take affirmative action for all minority groups, both male and female,
and all women, both minority and non-minority. Consequently, the Contractor may be in
violation of the Executive Order if a particular group is employed in a substantially
disparate manner (for example, even though the Contractor has achieved its goals for

- women generally, the Contractor may be in violation of the Executive Order if a specific
minority group of women is underutilized). .

5. Neither the provisions of any collective bérgaining agreément, nor the failure by a union
with whom the Contractor has a collective bargaining agreement, to refer either
minorities or women shall excuse the Contractor’s obligations under the above-stated

contractual provisions, Executive Order 11248, or the regulations promulgated pursuant
* thereto.

6. The Contractor shall designate a responsible official to monitor all employment related
activity to ensure that the company EEO policy is being carried out, to submit reports
relating to the provisions hereof as may be required by the Government and to keep
records. Records shall at least include for each employee the name, address,
telephone numbers, construction trade, union affiliation, if any.

E. SECTION 3 CLAUSE

1. Section 3 of the Housing and Urban Development Act of 1968, and related regulations
under 24 CFR 135, requires, inter alig, that sub-contracts for work in connection with the
project be awarded to eligible business concerns which are located in, or.owned in
substantial part by persons residing in, the City of New York. Contractor certifies and

agrees that no contractual or other disability exists which would prevent compliance with
these requirements.

2. Contractor further agrees to comply with these “Section 3" requiréments and to include
the following language in all sub-contract executed under this Construction Contract:

“The work to be performed under this contract is a project assisted under a
program providing direct federal financial assistance from HUD and is subject to
the requirements of Section 3 of the Housing and Urban Development Act of
1968, as amended, 12 U.S.C. 1701. Section 3 requires that to the greatest
extent feasible opportunities for training and employment be given to lower
income residents of the project area and contracts for work in connection with
the project be awarded to business concerns which are located in, or owned.in
substantial part by persons residing in the areas of the project.”

3. Contractor agrees to send to each labor organization or representative of workers with
which it has a collective bargaining agreement or other contract or understanding, if any,
a notice advising said labor organization or worker's representative of its commitments
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under this Section 3 clause and shall post copies of the notice in conspicuous places
available to employees and applicants for employment or training.

Contractor agrees to include this Section 3 clause in every sub-contract and will take
appropriate action pursuant to the sub-contract upon a finding that the sub-contractor is
in violation thereof. The Contractor will not sub-contract with any sub-contractor where it
has notice or knowledge that the latter has been found in violation of regulations under
24 CFR 135 and will not sign or award any sub-contract unless the sub-contractor has

first provided it with a preliminary statement of ability to comply with the requirements of
these regulations. )

OTHER MISCELLANEOUS FEDERAL REQUIREMENTS

24 CFR Part 24 forbids the use of fund to employ, award contracts to, or otherwise
engage the services of, or fund any contractor during any period of debarrment,
suspension, or placement in ineligibility status. The Contractor hereby certifies that it is
not presently suspended, debarred or in any ineligibility status. Moreover, the
Contractor shall not enter into or award any sub-contract with any person or firm

debarred, suspended, or in any other way ineligible from Government contracts
pursuant to Executive Order 11246.
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In July, 1998, Governor Pataki signed into law the repeal of subdivision 2-d of section 352-¢
of the General Business Law ("GBL") and signed into law GBL Section 352-L and Real Property
Law ("RPL") Section 339-kk. GBL Section 352-L pertains to cooperatives. RPL Section 339-kk
pertains to condominiums.

In summary, RPL Section 339-kk provides that if a non-occupying owner fails to pay in full,
within sixty (60) days after the expiration of any grace period, any common charges, assessment or
late fees due for his or her unit, then the Board of Managers shall provide written notice to the tenant
and the non-occupying owner stating that the tenant is to forthwith commence paying rent directly
to the Condominium Association. The Board may elect not to send such notice if a majority of the
Board is elected from unit owners who are in occupancy of their units. Payments of rent directly to
the Board shall continue until the non-occupying owner once again becomes current with respect to
common charges, assessments and late fees to the Board of Managers.

A text of RPL Section 339-kk appears below.

§ 3. The real property law is amended by adding a new section 339-kk to read as
follows:

§ 339-KK. RENTS. (A) FOR THE PURPOSES OF THIS SECTION, "NON-
OCCUPYING OWNER" SHALL MEAN A UNIT OWNER IN A CONDOMINIUM
ASSOCIATION WHO DOES NOT OCCUPY THE DWELLING UNIT.

(B) IF A NON-OCCUPYING OWNER RENTS ANY DWELLING UNIT TO A
RENTAL TENANT AND THEN FAILS TO MAKE PAYMENTS DUE FOR COMMON
CHARGES, ASSESSMENTS OR LATE FEES FOR SUCH UNIT WITHIN SIXTY DAYS OF
THE EXPIRATION OF ANY GRACE PERIOD AFTER THEY ARE DUE, UPON NOTICE IN
ACCORDANCE WITH SUBDIVISION (C) OF THIS SECTION, ALL RENTAL PAYMENTS
FROM THE TENANT SHALL BE DIRECTLY PAYABLE TO THE CONDOMINIUM
ASSOCIATION.

(C)  IF THE COMMON CHARGES, ASSESSMENTS OR LATE FEES DUE FOR ANY
UNIT HAVE NOT BEEN PAID IN FULL, WITHIN SIXTY DAYS AFTER THE EXPIRATION
OF ANY GRACE PERIOD OF THE EARLIEST DUE DATE, THE BOARD OF MANAGERS
SHALL PROVIDE WRITTEN NOTICE TO THE TENANT AND THE NON-OCCUPYING
OWNER PROVIDING THAT, COMMENCING IMMEDIATELY AND UNTIL SUCH TIME AS
ALL PAYMENTS FOR COMMON CHARGES, ASSESSMENTS OR LATE FEES ARE MADE
CURRENT, ALL RENTAL PAYMENTS DUE SUBSEQUENT TO THE ISSUANCE OF SUCH
NOTICE ARE TO BE MADE PAYABLE TO THE CONDOMINIUM ASSOCIATION AT THE

MANAGERS 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 ASSOCIATION. AT SUCH
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TIME AS PAYMENTS FOR COMMON CHARGES, ASSESSMENTS AND LATE FEES FROM
THE NON-OCCUPYING OWNER ARE ONCE AGAIN CURRENT, NOTICE OF SUCH FACT
SHALL BE GIVEN WITHIN THREE BUSINESS DAYS TO THE RENTAL TENANT AND
NON-OCCUPYING OWNER. THEREAFTER, ALL RENTAL PAYMENTS SHALL BE MADE
PAYABLE TO THE NON-OCCUPYING OWNER OR A DESIGNATED AGENT. A NON-
OCCUPYING OWNER WHO DISPUTES THE ASSOCIATION'S CLAIM TO RENTAL
PAYMENTS PURSUANT TO THIS SECTION SHALL BE ENTITLED TO PRESENT FACTS
SUPPORTING SUCH OWNER'S POSITION AT THE NEXT SCHEDULED MEETING OF THE
BOARD OF MANAGERS, WHICH MUST BE HELD WITHIN THIRTY DAYS OF THE DATE
THAT SUCH BOARD RECEIVES NOTICE THAT SUCH OWNER SEEKS TO DISPUTE SUCH
CLAIM.

(D)  NOTHING IN THIS SECTION SHALL LIMIT ANY RIGHTS OF UNIT OWNERS
OR OF THE BOARD OF MANAGERS EXISTING UNDER ANY OTHER LAW OR
AGREEMENT.

(E) PAYMENT BY A RENTAL TENANT TO THE CONDOMINIUM ASSOCIATION
MADE IN CONNECTION WITH THIS SECTION SHALL RELIEVE THAT RENTAL TENANT
FROM THE OBLIGATION TO PAY SUCH RENT TO THE NON-OCCUPYING OWNER AND
SHALL BE AN ABSOLUTE DEFENSE IN ANY NON-PAYMENT PROCEEDING
COMMENCED BY SUCH NON-OCCUPYING OWNER AGAINST SUCH TENANT FOR SUCH
RENT.

§ 4. This act may be enforced by any party by means of a special proceeding brought
pursuant to article 4 of the civil practice law and rules.

§ 5. This act shall take effect immediately, and is applicable to all cooperative
corporations and condominiums in existence on or after such date.

CHAP. 422
The Legislature of the STATE OF NEW YORK SS:

Pursuant to the authority vested in us by section 70-b of the Public Officers Law, we
hereby jointly certify that this slip copy of this session law was printed under our direction and,
in accordance with such section, is entitled to be read into evidence. |

JOSEPH L. BRUNO SHELDON SILVER
TEMPORARY PRESIDENT OF THE SENATE  SPEAKER OF THE ASSEMBLY
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Form w"g

{Rev. Decembes 1996)

Oepstmem ot the Tressury
Internal Revenue Service

~599-

Request for Taxpayer

Identification Number and Certification

Give form to the
requester. Do NOT
send to the IRS.

Name (if 3 joint account o you changed your name, see Specific Instructions an page 2.)

Business narne, if different from abave. (See Specific instructions on psge 2.

Check appropriate box:

[ individual/Sate propretor

{] Compoavon [ ] Pamnersnip

] oves»

Please print or type

Adgress (number, street, and apt. or suite no.)

City, state, and ZIF code

Remuester's- name ang address (optional)

-_Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. For

individuals, this is your social security number
(SSN). However, il you are a resident alien OR a
proprietor, see the instructions on page 2.

w'e Y
For other entities, it is your employer

identification number (EIN). If you do not have a
number, see How To Get a TIN on page 2.
Note: /f the account is in more than one name,
see the chart on page 2 for guidelines on whose

number to enter.

Social security nursber
L L4+ 14 1]
OR

Employer identification msmber

I I O

List accoust numbier(s) Rere (ofiional)

| For Payees Exempt From Backup

Withholding (See the instructions
on page 2.)

>

- galllR  Certification

Under penalties of perjury. | centify that:

1. The number shown on this form is my correct laxpayer identification number
2. | am not subject to backup withhalding because:
Revenue Service (IRS) that | am subject to backu

notified me that } am no longer subject to backup withholding.

Certification Instructions.—You must cross out item 2 above if

withholding because you have failed to report ali interest and dividends on your tax return, For real estats transactions, item 2 does not apply.
For mortgage inerest paid, acquisition ar sbandonmeant of secured propernt

arrangement (IRA). and generally, payments ather than interest and dividen
provida your comect TIN. {See the instnuctions on page 2.)

{or t am waiting for a rRumber to be issued 1o me). and

{a) | am exempt from backup withhalding, or (b  have not been notified by the internat
p withholding as a result of a failure to report allinterest or dividends, ar (c) the IRS has

you have been notified by the IRS that you are cumently subject to backup

y. cancellation of debt, cormnitutions ta an individual retirement
ds. you are not required to sign the: Centification, but you must

Sign
Here

Signature »

Date »

Purpose of Form.—A person who is
required to file an information return with
the IRS must get your cormrect taxpayer
identification number (TIN} to report, for
example, income paid to you, real estate
transactions. mortgage interest you paid,
acquisition or abandonment of secured
property, cancellation of debt, or
contributions you made to an IRA.

Use Form W-9 to give your correct TIN
to the person requesting it (the requester)
and, when applicable, to:

1. Certify the TIN you are giving is
carrect (or you are waiting for a number to
be issued),

2. Certify you are not subject to backup
withholding, or

3. Claim exemption from backup
withholding if you are an exempt payee.

Nate: If a requester gives you a form other
than a W-9 to request your TIN, you must
use the requester’s form if it is substantialty
similar to this Form W-9.

What is Backup Withholding?—Persons
making certain payments to you must
withhold and pay to the IRS 31% of such
payments under certain conditions. This is
calied "backup withholding.” Payments
that may be subject to backup withhoiding

inciude interest, dividends, broker and
barter exchange transactions, rents,
royatties, nonempioyee pay, and certain
payments from fishing boat operators. Real
estate transactions are not subject to
backup withholding.

Il you give the requester your correct
TIN, make the proper centifications, and
report all your taxable interest and
dividends on your tax retumn, payments
you receive will not be subject to backup
withholding. Payments you receive will be
subject to backup withholding if:

1. You do not furnish your TIN to the
requester, o

2. The IRS tells the requester that you
furnished an incorrect TIN, or

3. The RS tells you that you are subject
to backup withholding because you did not
report all your interest and dividends on

your tax return {for reportable interest and
dividends only), or

4. You do not centify 1o the requester
that you are not subject 10 backup
withholding under 3 above (for reportable
interest and dividend accounts opened
after 1983 only), or

5. You do not certify: your TIN when
required. See:the Part iil instructions on
page 2 for details.

Certain payees and payments are
exavipl from backup withholding. See the
Pat Il instructions and; the separate
Instructions for the Requester of Form
wa.

Penalties

Faifure To: Fumish TIN.—if you fail.to
fumish your correct TIN to a requester, you
are subject 1 a penany of $50 for each
surfy failure unless. your failwre is due to
rezsenable cause and not to- willful neglect.

Ciril Penaity for False information With
Respect to Withholding:—~If you make a
false statement with no Teasonabte basis
that results in no backup withholding,. you
arz subject o a $500 penalty.

Ciminal Penalty for. Falsifying
Information.— Willfutty falsifying
cemtifications or affirmations may subject
Yyou to criminal penatties including fines
and¥or imprisonment.,

Miuse of TINs.—If the requester
distloses or uses TINs in viglation of

Federal law, the requester may be subject
to cit and criminal penalties.

Cat. No. 10231

form W-9 (Rev. 12-96)
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Page 2

Specific Instructions

Name.—If you are an individual, you must
generally enter the name shown on your
social security card. However, if you have
changed your last name, for instance, due
to marriage, without informing the Social
Security Administration of the name
change, enter your first name. the last
name shown on your social security card,
and your new last name.

If the account is in joint names, list first
and then circle the name of the person or
entity whose number you enter in Part | of
the form. :

Sole Proprietor.—You must enter your -
individual name 3s shown on your social
security card. You may enter your
business. trade, or “doing business as”
name on the business name line.

Other Entities.—Enter the business name
as shown on required Federal tax
documents. This name should match the
name shown on the charter or other legal
document creating the entity. You may
enter any business. rade. or “doing
business as” name on the business name
line.

Part [—Taxpayer Identification Number
(TiN)

You must enter your TIN in the appropriate
box. If you are a resident alien and you do
not have and are not eligible to get an
SSN, your TIN is your IRS individual
taxpayer identification number (ITIN). Enter
it in the social security number box. If you
do not have an (TIN, see How To Get a
TiN below.

If you are a sole proprietor and you have
an EIN, you may enter either your SSN or
EIN. However, using your EIN may result in
unnecessary notices (o the requester.

Note: See the chart on this page for further
clarification of name and TIN combinations.

How To Get a TIN.—If you do not have a
TIN, apply for one immediately. To apply
for an SSN, get Form SS.5 from your local
Social Security Administration office. Get
Form W-7 to apply for an ITIN or Form
§S-4 10 apply for an EIN. You can get
Forms W-7 and S$5-4 from the IRS by
cailing 1-800-TAX-FORM
{1-800-829-3676).

I you do not have a TIN, write "Applied
For" in the space for the TIN, sign and
date the form, and give it to the requester.
For interest and dividend payments, and
cerain payments made with respect to
readily radable instruments, you wilf
generally have 60 days to get a TIN and
give it to the requester. Other payments
are subject to backup withholding.

Noate: Writing "Applied For" means that

you have already appfied for a TIN OR that
Yyou intend to apply far one soon.

Part li~For Payees Exempt From
Backup Withholding

Individuals (including sole proprietors) are
not exempt from backup withholding.
Corporations are exempt from backup
withholding jor ceftain payments, such as
interest and dividends, For more
information on exempt payees, see the

separate Instructions for the Requester of
Form w-9.

If you are exempt from backup
withholding, you should still complete this
form to aveid possible erroneous backup
withhalding. Enter your correct TIN in Part
L write "Exempt* in Part I, and sign and
date the form.

If you are a nonresident alien or a foreign
efitity not subject 1 backup withholding,

give the requester a completed Farm W-8,
Certificale of Foreign Status.

Part lll—Certification

For a joint account, only the person whose
TIN is shown in Part | should sign (when
required).

1. Interest, Dividend, and Barter
Exchange Accounts Opened Before 1984
and Broker Accounts Considered Active
During 1883. You must give your correct

TIN, but you do not have to Sign the
certification.

2. Interest, Dividend, Broker, and
Barter Exchange Accounts Opened After
1983 and Broker Accoumts Considered
Inactive During 1983. You must sign the
certification or backup withholding will
apply. If you are subject to backup
withholding and you are merely providing
yow comrect TIN to the requester, you must
cross out item 2 in the centification before
signing the form.

3. Real Estate Transactions. You must
sign the certification. You may cross out
item 2 of the certification.

4. Other Payments. You must give your
comect TIN, but you do not have to sign
the certification unless you have been
notified that you have previously given an
incorect TIN. “Other payments” include
payments made in the cowrse of the
requester’s rade or business for rents.
royalties, goods (other than bills for
merchandise), medical and health care
services {inchuding payments to
corporations), payments to a nonemployee
for services (including attomey and
accounting fees), and payments to cerain
fishing boat crew members.

5. Mortgage Interest Paid by You,
Acquisition or Abandonment of Secured
Property, Cancellation of Debt, or IRA
Contributions. You must give your correct

TIN. but you do not have to sign the
certification.

Privacy Act Notice

Section 6109 of the Internal Revenue Code
requires you to give your correct TIN to
persons who must file information returns
with the IRS to repon interest, dividends,

®

and cestain other Income paid 1o you,
fmorngage interest you paid, the acquisition
or abandonment of secured property,
canceliation of debt. or contribLtions you
made to an IRA. The IRS uses the
numbers for identification purposes and to
help verify the accuracy of your tax return.
The IRS may also provide this Information
1o the Depanment of Justice for civil and
Criminal litigation and to cities, states, and
the District of Columbia 1o carry out their
1ax laws.

You must provide your TIN whether or
not you are required to file a tax return.
Payers must generally withhold 31% of
laxable interest, dividend, and certain other
payments o a payee who does not give a
TiN to a payer. Certain penatties may also
apply.

What Name and Number To

Give the Requester
For this type of account: | Give name and SSN of:
1. individual The individual ’
2 Two or more The acwa owner of the
individuats (airt accourt or, i combined
account) funds, the finst individuul
on the accourt '
3. Cuswdian sccoum of | The minor 2
a minor (Undorm Gift
to MVinors Act)
4. 3. The usual The grantortrustee *
revocably savings
st (gramor iy
also trustee)
b. So-called tiast The acwd owner }

acrount thak is noe
alegal o valid rust
under stae law

5. Sole proprietorship The owner ?
For this type of account: | Give name and EIN of:
6 Sdle propristorship The ouwner ?
7. Avakd tust. estate. or | Legd entity ¢
pension trust
8. Comorate The corporation
9. Auscciation, dub, Tha argenization
retigious, charitable,
educatonal, or other
ax-exemt
organization
10. Pannership The pannership
11. A broker or registerad | The broker or naminee
nominee
12, Account wi\hd\hg The public entity
Agritutture in the name

of 3 public ertity {such
8s 8 ytete or local
govemment, schoo)
district, or prison) that
receives agricuiusal
program payments

' List first and circle the nama of the person whosa

number you fumish. \f only one person on a jant

accourk hay an SSN, that person's number must be
Frished.

furn

? Circle the minor's name and furnish the minor's SSN.
* You must show your individual nsme, bu you may shso

enter your business or "doiny

may use eiher your SSN or

Ebusimzss as” name. You

IN Gf you have ane).

*List firt and cirte the niame of the fegal trust, extate,
or pension yat. (Do not fuvrish the TIN of the personal
represeratve or ustee uriess the fegal emky sl is
not designated in the account tite))

Note: If no name is circled when more than one
name is listed, the number will be considered to
be that of the frst name listed.
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-n W-SBEN Certificate of Foreign Status of Beneficial Owner

{Rev. December 2000) for Unlted States Tax Wlthho‘dlng OMB No. 1545-1621
Department of the Treasury > Section references are to the Internal Revenue Code. » See separate instructions.
Internal Revenue Service » Give this form to the withholding agent or payer. Do not send to the IRS.

Do not use this form for: Instead, use Form:
e A U.S. citizen or other U.S. person, including a resident alien individual ., . . . . . « . .+ . .+ . . .+ 4 o . . . W8
¢ A person claiming an exemption from U.S. withholding on income effectively connected with the conduct

of a trade or business intheUnited States, . . . . . . « « + .+ 4« 4 4 4 e 4 4 e 4 e e e w .. WeEC
e A foreign partnership, a foreign simple trust, or a foreign grantor trust {see instructions for exceptions}. . . .« . W-BECI or W-8IMY
e A foreign government, international organization, foreign central bank of issue, foreign tax-exempt organization.

foreign private foundation, or government of a U.S. possession that received effectively connected income or that is

claiming the applicability of section(s) 115(2), 501(c), 892, 895, or 1443(b) (see instructions) . e e . . . .W-BECI or W-BEXP

Note: These entities should use Form W-8BEN if they are claiming treaty benefits or are providing the form only to
claim they are a foreign person exempt from backup withholding.

e Apersonactingas anintermediary . . . . . . . 0 0 4 4w 0 v e v e e e e e e e e e e . WeBIvY
Note: See instructions. for additional exceptions. .

EEDYI identification of Beneficial Owner (See instructions)

1 Name of individual or organization that is the beneficial owner 2 Country of incorporation or organizatian
3 Type of beneficial owner: [ ingividuat [J corporation ] Disregarded entity | Partnership O Simple trust
[ Grantor trust O Complex brust O estate O covernment O internationat organization
D Central bank of issue D Tax-exempt organization D Private foundation

4 Permanent residence address (street. apt. or suite no., or rural route). Do not use a P.Q. box or in-care-of address.

City or town, state or pravince. Include postal code where appropriate. Country {do not abbreviate)

5 Mailing address (il different from above)

City or tawn, state or province. Include postal code where appropriate. Country (do not abbreviate)

6 U.S. taxpayer identification number, if required (see instructions) 7 Foreign tax identifying number. il any (optional)
[ ssnorimn [ €N

8 Reference number(s) (see instructions)

XY Ciaim of Tax Treaty Benefits (if applicable)
S [ certify that (check all that apply):

a [ The beneficial owner is a resident of _................wilhin the meaning of the income tax treaty between the Uniled States and that country.
b« required, the U.S. taxpayer identification number is stated on line 6 (see instructions).

¢ [ The beneficial owner is not an individual, derives the item (or items) of income for which the treaty benefits are claimed, and, if
applicable, meets the requirements of the treaty provision dealing with limitation on benefits (see instructions).

d [J The beneficial owner is not an individual, is claiming treaty benefits for dividends received from a foreign corporation or interest from a
U.S. trade or business of a foreign corparation, and meets qualified resident status {see instructions).

e [ The beneficial owner is related to the person obligated to pay the income within the meaning of section 267(b) or 707(b), and will file
Form 8833 if the amount subject to withholding received during a calendar year exceeds, in the aggregate, $500,000.

[ZXX  Notional Principal Contracts

1 [ tnave provided or will provide a statement that identifies those notional principal contracts from which the income is not effectively
connected with the conduct of a trade or business in the United States. | agree (o update this statement as required.

2] Certification

Under penalties of perjury, | declare that | have examined the information on this form and to the best of my knowledge and belief it is rue, comect, and complete. |
further certify under penalties ot perjury that:

¢ | am the beneficial owner (or am authorized to sign for the beneficial owner) of all the income to which this form relates,
¢ The beneficial owner is not a U.S. person,

s The income to which this form relates is not effectively connected with the conduct of 2 rade or business in the United States or is effectively connected but is
not subject to tax under an income tax ueaty, and

o For broker transactions or barter exchanges, the beneficial owner is an exempt foreign person as defined in the instructions.

Furthermore. | authorize this form to be provided to any withholding agent that has conuof, receipt. or custody of the income of which | am the beneficial owner or
any withholding agent that can disburse o make payments of the income of which | am the beneficial owner.

Sign Here -
9 Signature of beneficial owner (or individual authorized to sign for beneficial owner) Date (MM-DD-YYYY) Capacity in which acting
For Paperwork Reduction Act Notice, see separate instructions. Cat. No. 250472 fFarm W-8BEN (Rev. 12-2000)
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CERTIFICATION BY SPONSOR AND PRINCIPALS
PURSUANT TO SEC.20.4(b)
OF THE REGULATIONS ISSUED
PURSUANT TO GENERAL BUSINESS LAW,
ARTICLE 23-A, AS AMENDED

Date 0 fober A7, 2002
New York State Department of Law
120 Broadway
23rd Floor
New York, New York 10271

Attn: Investment Protection Bureau

Re:  Striver Gardens Condominium
300 West 135% Street
New York, New York 10030

The undersigned certify as follows:

We are the Sponsor and principals of Strivers Gardens Realty LLC, the Sponsor of the
Condominium Offering Plan for the captioned property.

We understand that we have primary responsibility for compliance with the provisions of
Article 23-A of the General Business Law, the regulations promulgated by the Attorney General 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 making this
certification. We jointly and severally certify that the offering plan doés, and that all documents
submitted hereafter 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;

i) not omit any material fact;

iv) not contain any untrue statement of a material fact;

G:AWPFILES\Offering_Plans\STRIVERS_GDNS\Certification of Sponsor.wpd
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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.1.2.

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 and Penal Law.

SPONSOR:
STRIVERS GARDENS REALTY LLC

Sworn to before me this By: W ‘A

o7 day of defater2003 Robert G. Friedman
%6/&/ éﬂ%— PRINCIPALS OF SPONSOR
7 Notary Public

RICK! B
NOTARY PUBLIC, State of New York
- Ne. 01805085197
Sworn to before me this | Quallied in New York County, .~

Commission Expires Sept. 15,

A 7 day of /252003 Ro ert G. Fnedman

ks Bot

7 “Notary Public RICK! BOOTH
No NOTARY Pueuc Stale of New York
01B05 sstggo y
Sworn to before me thlsc‘:m"%“sg}gf‘g;lgg‘g;’g{ = unty :

A7 day of (foky2003 Berfiard Friedman

/ Notary Public

RICKI BOOTH
NOTARY PUBLIC, State of New York
No. 01805085197
Qualified in New York County

Commission Expires Sept. 15, #122,(_

GA\WPFILES\Offering_Plans\STRIVERS_GDNS\Certification of Sponsor.wpd



Lewis Davis, FAIA

J. Max Bond, Jr., FAIA
Steven M. Davis, FAIA
William H. Paxson, AIA
Christopher K. Grabé, Ala
Carl E Krebs, A1A

Frank V. Michielli, AlA

Davis Brody Bond, LLP
Architects and Planners
315 Hudson Street

New York, New York 10013
Tel: 212.633.4700

Fax: 212.633.4762

E-mail Address:
info@davisbrody.com
Website: www.davisbrody.com
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CERTIFICATION OF ARCHITECT

13 October 2003

New York State Department of Law
Investment Protection Bureau

120 Broadway, 23™ Floor

New York, New York 10271

Re: 300 W. 135" Street
New York, New York

Gentlemen/Mesdames:

“The sponsor of the offering plan to convert the captioned property to condominium ownership
retained out firm to prepare a report describing the construction of the property (the *Report”).
We examined the building plans and specifications that were prepared by Davis Brody Bond, LLP,
dated April 18, 2003 and prepared the report dated October 13, 2003. A copy of which is intended
to be incorporated into the offering plan so that prospective Purchasers may rely on the Report.

Tam a registered architect in 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 this 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

)] sets forth in narrative form the description and/or physical condition of the entire
property as it will exist upon completion of construction, provided that
construction is in accordance with the plans and specifications that we examined;

(ii) in our professional opinion affords potential investors, purchasers and
participants in 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;

(iif) does not omit any material fact;

(iv) does not contain any untrue statement of a material fact;
v) does not contain any fraud, deception, concealment, or suppression;
(vi) does not contain any promise or representation as to the future which is beyond

reasonable expectation or unwarranted by existing circumstances; and



-605-

(vii) does not contain any representation or statement which is false, where we:

(a) knew the truth;

1)) 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 this Report is not contingent on the conversion of
the property to a condominium or on the profitability or price of the offering. This statement is not
intended as a guarantee or warranty of the physical condition of the property.”

DAVIS BRODY BOND, LLP

Wl TUAZ

By: William H. Paxson

Sworn tz gefore Me Ehis _é&

Day of 2003

Loyt s v
Notary Public U

LOURDES HAZELTON
NOTARY PUBLIC, Stat
No.01 aasozezoz)ﬁeg York

Commission Exﬁrggeeﬁ%[g'(
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Saparn Redlty, Inc.

Main Office:-
Suite 2D
450 West 42nd Street
New York, New York 10036
(212) 629-8288 FAX: (212) 268-9929

October 17. 2003

New York State Department of Law
Investment Protection Bureau

120 Broadway, 23™ Floor

New York, New York 10271

CERTIFICATION OF ADEQUACY - RESIDENTIAL

RE: 300 WEST 135™ STREET
NeY Yorg, NEW Yogk 10030

Ladies and Gentlemen:

The undersigned certifies as follows:

"The sponsor of the condominium-offering plan for the captioned property
retained our firm to review Schedules B and B-1 containing projections of income
and expenses for the first year of condominium operation. Qur experience in this
field includes:

The undersigned is the president and founder of Saparn Realty, inc.,a N.Y.S.
Licensed Real Estate Broker; Accredited Property Manager; N.Y.S. Registered
mMortgage Broker and a Commissioner of Deeds. | have been engaged in the Real
Estate Property Management business since 1969, actively managing Cooperative,
Condominium, Rental and Commercial properties in the five boroughs of New
York. Saparn Realty, Inc., currently has thirty-nine 39 Condominium and
Cooperative properties in its' management portfolio. The majority of these
properties have been managed by our organization for at least five years. | am the
former Co-Chairperson of the Residential Management Council of the Real Estate
Board of New York (REBNY) and | am the President of the Association of

* Cooperative and Condominium Managers (ACCM)..

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 Schedules B and B-1.

We have reviewed the Schedule and investigated the facts set forth in the
Schedule and the facts underlying it with due diligence in order to form a basis for

this certification. We also have relied on our experience in managing residential
buildings.

We certify that the projections in Schedules B and B4 appear reasonable
and adequate under existing circumstances, and the projected income appears to
be sufficient to meet the anticipated operating expenses for the projected first
year of Condominium operation.

We certify that the Schedules:

Licensed Reai Estate Broker
Reaqisterad Mortaaae Broker New York State Bankina Department
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0] set forth in detail the projected income and expenses for the
first year of condominium operation;

@i afford potential investors, purchasers and participants an
adequate basis upon which to found their judgement
concerning the first year of condominium operation;

(i) do not omit any material fact;
(iv) do not contain any untrue statement of a material fact;

W) do not contain any fraud, deception, concealment, or
suppression;

wi) do not contain any representation as to the future which is
beyond reasonable expectation or unwarranted by existing
circumstances;

{vii) do not contain any representation or statement which is
false, where we:

@ knew the truth;

(o)  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 controlied by the sponsor.
We understand that a copy of this certification is intended to be incorporated into
the offering plan. This statement is not intended as a guarantee or warranty of
the income and expenses for the first year of condominium operation.

This certification is made under penalty of perjury for the benefit of all
persons to whom this offer is made. We understand that violations are subject to
the civil and criminal penalties of the General Business Law and Penal Law."

SAPARN REALTY, INC.

dl/ﬂz\/)ﬁ%umk———

/BY: ANITA SAPlehAN, ADV. RAM; NYARM
PRESIDENT

SWORN TO BEFORE ME THIS
ober, 2003.

DAVID A, EPSTEIN
Notary Public, State of New York
No. 01EP6017057
Qualified in Westchester County
Commission Expires December 7, 20 2 &
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Saparn Realty, Inc.

Main Office:
Suite 2D
450 West 42nd Street
New York, New York 10036
(212) 629-8288 FAX: (212) 268-9929

October 17. 2003

New York State Department of Law
Investment Protection Bureau

120 Broadway, 23™ Floor

New York, New YOrk 10271

CERTIFICATION OF ADEQUACY - COMMERC!IAL
RE: - 300 WEST 185™ STREET
NeW York, NEW York 10030

Ladies and Gentlemen:
The undersigned certifies as follows:

"The sponsor of the condomlnlum—offelr_ing plan for the captioned property

_retained our firm to review Schedule B and containing projections of income and expenses

for the first year of coridominium operation and includes projections of common charges
payable by the owner of the Cpmmercial Units. Our experience in this field includes:

The undersigned is the president and founder of Saparn Realty, InCc,aN.YS.
Licensed Real Estate Broker; Accredited Property Manager; N.Y.S. Registered Mortgage
Broker and a Commissioner of Deeds. | have been engaged in the Real Estate Property
Management business since 1963, actively managing Cooperative, Condominium, Rental and
Commercial properties in the five boroughs Of New York. Saparn Reaity, inc., currently has
thirty-nine (39) Condominium and Cooperative properties in its’ management portfolio. The
majority of these properties have been managed by our organization for at least five years.
{ am the former Co-Chairperson of the Residential Management Council of the Real Estate

Board of New YOrk (REBNY) and | am the President of the Association of Cooperative and
Condominium Managers (ACCM).

We understand that we are responsibie for complying with Article 23-A Of the

General Business Law and the regulations promulgated by the Department of taw, in pPart 20
insofar as they are applicable to the Commercial Units listed in Scheduie B.

We have reviewed the Schedule as it Impacts upon the Commercial Units and
investigated the facts underlying it with due diligence in order to form a basls for this
certification. we also have relied on our experience In managing residential buildings.

We certify that the projections in Schedule B for common charges payable by the
owner of the Commercial Units appear reasonable and adequate under existing
cCircumstances to meet the anticipated operating expenses that are attributable to such
Commercial Units for the projected first year of condominium operation and that the
allocation of common charges attributable to the Commercial Units also reflects special or
exclusive use or avallability or exclusive control of Particular common areas.

We certify that the estimates in Schedule B for the common charges payable by the owners
of the Commercial units:

Licensed Real Estate Broker
Registered Mortgage Broker New York State Banking Department
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() set forth In detail the projected common charges for the
Commercial units for the first year of condominium operation;

(i afford potential investors, purchasers and participants an adequate
basis upon which to found their judgement concerning the common
charges payable by the owners of the Commercial Units;

(N do not omit any materiai fact;
{iv) do not contain any untrue statement of a material fact;
) do not contain any fraud, deception, concealment, or suppression;

i dofnot contain any representation as to the future which is beyond
reasonable expectation or unwarranted by existing circumstances;

(i) do not contain any representation or statement which s false,
where we:

@ knew the truth;
() - with reasonable effort could have known the truth;
(€ made no reasonable effort to ascertain the truth; or

a did not have knowledge concerning the representation or
statement made.

We further certify that we are not owned or controlied by the sponsor.
we understand that a copy of this certification s intended to be incorporated into the
offering plan. This statement s not intended as a guarantee or warranty of the common

charges fairly attributable to the Commercial Units for the first year of condominium
operation.

This certification is made under penalty of perjury for the benefit of alil
persons to whom this offer is made. We understand that violations are subject to the civil
and criminal penaities of the General Business Law and Penal Law."

SAPARN REALTY, INC.

/dwszmm/—\

By: ANITA SAPIRMAN, JADV. RAM; NYARM
PRESIDENT

SWORN TO BEFORE ME THIS
17" day of October, 2003.

DAVID A. EPSTEIN
Notary Public, State of New York
No. 01EFS017057
Qualified in Westchester County

Commission Expias Decenber 7, 20 8 G
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