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The total amount of this offering based on the aggregate price at which the Units are mltlaliy] offered, B

hereby to purchasers is $195,886,018.

Sponsor: Selling Agent:
THE TRAVELERS INSURANCE COMPANY ~Rockwood Disposition Services, Inc.
¢/o Real Estate Investments ¢/o Rockwood Realty Associates, Inc.
388 Greenwich Street _ 555 Fifth Avenue, 5th Floor
New York, New York 10013 New York, New York 10017-2416

The Condominium currently contains fifty-eight (58) Units, thirty-eight (38) of which are offered for sale *

hereby. See Volume I, Third Amendment. The approximate date of the first offering of this Condo-
minium Offering Plan is February 10, 1995. This Condominium Offering Plan may not be used after
February 12, 1997 unless this Plan is further amended.

THIS PLAN CONTAINS SPECIAL RISKS TO PURCHASERS. SEE PAGE 1 OF VOLUME i.

THE “RILES AND TERMS OF SALE FOR THESE CONDOMINIUM INTERESTS MAY BE
CHANGED SO THAT PURCHASERS MAY PAY DIFFERENT PRICES FOR SIMILAR INTERES TS.
SEE “CHANGES IN PRICES OR UNITS”.

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




FIRST AMENDMENT
TO
THE CONDOMINIUM OFFERING PLAN
FOR THE SALE OF CONDOMINIUM UNITS IN
THE 633 THIRD AVENUE CONDOMINIUM

633 THIRD AVENUE
NEW YORK, NEW YORK 10017

This First Amendment dated May 23, 1995 modifies and
supplements the terms of the original Offering Plan dated
approximately February 10, 1995 (the "Plan"). It should be read in
conjunction with the Plan.




The matters covered by this First Amendment are as follows:

1. Plan Hereby Declared Effective. The Plan has been

declared effective in accordance with its terms by written notice,
dated May 12, 1995, to UNDC, the sole purchaser as of the date
hereof. UNDC is a bona fide purchaser who has purchased more than
fifteen percent (15.0%) of the Units offered for sale under the
Plan. UNDC is not a princiéal of Sponsor or of the Selling Agent.
Annexed hereto are a copy of the Notice of Declaration of
Effectiveness (Exhibit 1) and a copy of Spconsor’s Affidavit setting

forth the basis for declaring the Plan effective (Exhibit 2).

2. Condominium Commencement Date and Sale of Certain of
the'UNDC Contract Units. The Condominium Commencemeht Date was
March 23, 1995, the date on which Units 14 through 27 inclusive
were sold to UNDC pursuant to the No Action Letter. Therefore,
the first year of condominium operation will run from March 23,

1995 to March 22, 1996.

3. Recording of the Declaration. The Declaration was

recorded in the New York County Office of the City Register of New

York on March 9, 1995 in Reel 2189 at Page 600.

4. Closing under the Plan. After service of this
Amendment, purchasers will be notified of the Closing Date under
the Plan and the date by which the balance of their purchase price
must be paid. _Purchasers may waive the requirement of thirty (30)

day’ prior notice of the Closing Date by written notice to Sponsor.




7. UNDC Option Units. UNDC’s option to purchase the
UNDC Option Units has expired and has not been extended by Sponsor.
Sponsor reserves the right to reinstate such option rights with
respect to any of the UNDC Option Units at any’time prior to the
execution and delivery of a Purchase Agreement to any purchaser

other than UNDC for any such UNDC Option Unit.

8. nagement Agreement. The management agreement
entered into by the Condominium with Sandhurst Associates, Ltd.
provides that all employees of the Condominium shall be treated as
enployees of the Managing Agent. As a result, the Condominium will
have to'pay sales tax in connection with such employees; however,
no increase to the Common Charges estimated for the first year of
condominium operation is contemplated. A copy of the management
- agreement as executed is on file with the Selling Agent and has

’been submitted to the Department of Law as an exhibit to the Plan.

9. Notice of Determination of Excess Electrical
Capacity. Annexed hereto as Exhibit 3 is the Sponsor’s Notice of

Determination of Excess Electrical Capacity pursuant to Section 15

of Article V of the By-Laws.

10. Amendment To Procedure to Purchase. The section of

the Plan entitled "Procedure To Purchase" is amended as follows:

(a) To the extent, Sponsor grants any purchaser an
option to purchase a Unit, TIME SHALL BE OF THE ESSENCE with

respect to purchaser’s obligation to exercise any such option.
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1. Plan Hereby Declared Effective. The Plan has been

declared effective in accordance with its terms by written notice,
dated May 12, 1995, to UNDC, the sole purchaser as of the date
hereof. UNDC is a bona fide purchaser who has purchased more than
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forth the basis for declaring the Plan effective (Exhibit 2).

2. Condominium Commencement Date and Sale of Certain of
the'UNDC Contract Units. The Condominium Commencement Date was
March 23, 1995, the date on which Units 14 through 27 inclusive
were sold to UNDC pursuant to the No Action Letter. Therefore,
the first year of condominium operation will run from March 23,

1995 to March 22, 1996.
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recorded in the New York County Office of the City Register of New

York on March 9, 1995 in Reel 2189 at Page 600.
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5. Increase in Real Estate Taxes and Revisions to
Schedule A. Schedule A and Footnote 6 thereto are hereby revised

to reflect that the first year of condominium operation commenced
on March 23, 1995. In addition, the 1994/95 tax rate with respect
to the Property was increased to 10.608%. Based on the revised tax
rate, the total Estimated Real Estate Taxes with respect to the
Property for the period covered by Schedule A have been increased
to $4,843,299.64 ($4,715,441.64 in estimated real estate taxes and
$127,857.00 in GCB Tax). This increase is based on the 1994/95 tax
rate described above plus a projected 5% increase over 1994/95

taxes, as discussed in the Plan.

6. Condominium Board of Managers and Condominium

Officers. The first meeting of Unit Owners was held on April 11,
1995, and the following persons were elected members of the Board
of Managers and/or officers of the Condominium:

Name | Post (s) Elected To

Anne Nelson Zahner President and Member of Board
Susan E.D. Neuberg Vice President and Member of Board
Jeffrey Feldman Treasurer and Member of Board-
Daniel Lux Secretary and Member of Board
William Donochue Member of Board

Edward J. Geraghty Member of Board

Bernard O’Connell Member of Board

All of the members of the Board of Managers are affiliated

with Sponsor except Jeffrey Feldman.

oY




7. UNDC Option Units. UNDC’s option to purchase the
UNDC Option Units has expired and has not been extended by Sponsor.
Sponsor reserves the right to reinstate such option rights with
respect to any of the UNDC Option Units at any.time'prior to the
execution and delivery of a Purchase Agreemeht to any purchaser

other than UNDC for any such UNDC Option Unit.

8. Management Agreement. The management agreement
entered into by the Condominium with Sandhurst Associates, Ltd.
provides that all employees of the Condominium shall be treated as
employees of the Managing Agent. As a result, the Condominium will
have to'pay sales tax in connection with such employees; however,
no increase to the Common Charges estimated for the first year of
condominium operation is contemplated. A copy of the management
agreement as executed is on file with the Selling Agent and has

been submitted to the Department of Law as an exhibit to the Plan.

9. Notice of Determination of Excess Electrical
Capacity. Annexed hereto as Exhibit 3 is the Sponsor’s Notice of

Determination of Excess Electrical Capacity pursuant to Section 15

of Article V of the By-Laws.

10. Amendment To Procedure to Purchase. The section of

the Plan entitled "Procedure To Purchase" is amended as follows:

(a) To the extent, Sponsor grants any purchaser an
option to purchase a Unit, TIME SHALL BE OF THE ESSENCE with

respect to purchaser’s obligation to exercise any such option.




(b) Except pursuant to an Interim Lease, no
purchaser shall be entitled to have access to its Unit prior to the
closing of title thereto without obtaining Sponsor’é prior written
consent. Unless otherwise agreed in writing by Sponsor, such
access shall be for the limited purpose of inspection and taking
measurements. Any purchaser permitted such access shall release
Sponsor and Selling Agent from any and all liability, loss, cost,
expense or damage, foreseen or unforeseen, resulting from any
injuries sustained by any person or damage to any property
resulting from such access, even if such injury results from the
negligence of Sponsor, Selling Agent or any of their respective
agents, employees, contractors or representatives. In addition,
any such purchaser shall indemnify and hold Sponsor and Selling
Agent and their respective agents, employees, contractors and
representatives harmless from and against any and all liability,
loss, cost, expense or damage, foreseen or unforeseen, resulting
from such access, including without 1limitation reasonable

attorneys’ fees and expenses.

11. Plan as Amended by this Amendment is Incorporated by
Reference. The Plan as modified and supplemented hereby is

incorporated herein by reference with the same effect as if set

forth herein at length. Accordingly, all provisions, schedules and
exhibits heretofore contained in the Plan shall be deemed amended

to reflect the provisione contained herein.

12. Reservation of Right to Amend Plan. The éponsor

reserves the right to further amend the Plan at any time.



13. Definition of Terms. All of the terms used in

this Amendment not otherwise defined shall have the same meaning

ascribed to them in the Plan.

14. No Other Material Changes. There have been no

material changes in the Plan except as set forth herein.

Dated: 'New York, New York
May 23, 1995

THE TRAVELERS INSURANCE COMPANY
Sponsor







S

EXHIBIT 1

NOTICE OF DECLARATION OF EFFECTIVENESS

Re: Condominium Offering Plan
The 633 Third Avenue Condominium
633 Third Avenue

ew _York, New Yor

PLEASE TAKE NOTICE that the above-referenced Offering Plan, dated
approximately February 10, 1995, for the sale of condominium units
at 633 Third Avenue, New York, New York, is declared effective.
Written purchase agreements have been executed and delivered for at
least fifteen (15%) percent of the Units by bona fide purchasers.

Within five (5) business days after the date of this notice,
an amendment to the Plan will be submitted stating the Plan has
been declared effective. The Closing Date (as such term is defined
in the Plan) will not occur until after such amendment has been
accepted for filing by the New York State Department of Law.

THE TRAVELERS INSURANCE COMPANY
The Sponsor

Dated: New York, New York
May 12, 1985







EXHIBIT 2

STATE OF NEW YORK )

—

£S.:
COUNTY OF NEW YORK )

ANNE NELSON ZAHNER, being duly sworn, deposes and says:

1. I am a Vice President of The Travelers Insurance
Company, the Sponsor under that certain Condominium Offering Plan
for the sale of condominium units at The 633 Third Avenue
Condominium, 633 Third Avenue, New York, New York (as amended, the
"pPlan"), and am authorized to make the following statements on
behalf of the Sponsor:

2. The Plan was accepted for filing by the New York

State Department of Law on February 13, 1995.

3. The Sponsor hereby represents Units 14 through 27
inclusive, representing approximately twenty-four percent (24%) of
. the Units were purchased by the United Nations Development
Corporation ("UNDC") on March 23, 1995 pursuant to a No Action
Letter issued by the New York State Department of Law on May 31,
1994. '

4. UNDC is a (i) bona fide purchaser, (ii) not
purchasing as an accommodation to, or the for the account or
benefit of the Sponsor or principals of the Sponsor; and (iii) has
duly executed a purchase agreement and has paid the purchase price
for such Units as set forth in its contract with Sponsor. UNDC is
the only purchaser being counted for purposes of declaring the Plan
effective and is not A) the Sponsor, the Selling Agent or the
Managing Agent, (B) a principal of any of the foregoing or (C)
related to any of the foregoing by blood, marriage, or adoption or
as a business associate, an employee, a shareholder, or a limited
partner.

5. There are no material changes to the projected
budget for the first year of operation of the Condominium which
have not been disclosed in a duly filed amendment to the Plan.




6. I hereby submit this affidavit to the New York State
Department of Law in connection with the First Amendment to the
Plan. ‘

THE TRAVELERS INSURANCE COMPANY

ANNE NELSON R
Vice-President

"

Sworn to before me this
—=day of May, 1995

/;J///V);( 7/ [é’)n”///
Noﬁry Public /

KEVIN A CAREY
Notary Public, State of New York
No. 01CA5032033
Oqalgfned in New York Cou
Commission Expires August 15'?{996




EXHIBIT 3

THE TRAVELERS INSURANCE COMPANY
c/o Travelers Realty Investment Company
461 Fifth Avenue
New York, New York 10017

NOTICE OF DETERMINATION OF EXCESS ELECTRICAL CAPACITY

Pursuant to paragraph (c) of Section 15, Article V of the By-Laws (the "By-Laws") of
the 633 Third Avenue Condominium (the "Condominium"), the undersigned Declarant has
made an initial determination that the “Building’s Excess Electrical Capacity” (as such term

is defined in the By-laws) is 1.00 watt per square foot of Unit as set forth on Schedule B to
the Declaration of the Condominium; determined as follows:

Total Electrical Capacity for the Building: 11.60 watts per square foot of Building
measured in accordance with Schedule B to the Declaration, less:

1. Base Permitted Electrical Demand Load of 5 watts per square foot of Unit as set
forth on Schedule B to the Declaration; less

2. Reserve for the demand load of the Common Elements of the Condominium of

5.60 watt per square foot of Building measured in accordance with Schedule B to the
Declaration.

THE TRAVELERS INSURANCE COMPANY, Declarant

. ./- ’o—" '/,
By: “"’L’( ﬁ( T
Name A‘(uc /((/‘I""’
Title: i/c‘ /:r'/(l"-f

Dated: January 27, 1995
New York, New York
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SECOND AMENDMENT
TO
THE CONDOMINIUM OFFERING PLAN
FOR THE SALE OF CONDOMINIUM UNITS IN
THE 633 THIRD AVENUE CONDOMINIUM

633 THIRD AVENUE
NEW YORK, NEW YORK 10017

This Second Amendment dated August 2, 1995 modifies and
supplements the terms of the original Offering Plan dated February
10, 1995, as amended (the "Plan"). It should be read in
conjunction with the Plan.
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The matters covered by this Second Amendment are as follows:

1. Closing Date. The date of the closing of the first

Unit Deed delivered pursuant to the Plan (the "First Closing") was
June 8, 1995. The First Closing was held at the offices of Battle,
Fowler, 77 East 55th Street, New York, New York.

2. Unsold Units. The revised Schedule A annexed hereto
sets forth the unsold units held by Sponsor. Unit 10, which was
previously under contract to UNDC, is not being purchased by UNDC
and is being offered for sale pursuant to the Plan as set forth in
the revised Schedule A.

3. Business Address of Officers. The business address
of the officers of the Condominium are as follows:

Anne Nelson Zahner - President

The Travelers Insurance Company

c/o Real Estate Investments

388 Greenwich Street

New York, New York 10013

Susan E.D. Neuberg - Vice President
The Travelers Insurance Company
One Tower Square

Hartford, Connecticut 06183

Jeffrey Feldman - Treasurer

United Nations Development Corporation
Two United Nations Plaza

New York, New York 10017

Daniel Lux - Secretary

The Travelers Insurance Company

c/o Real Estate Investments

388 Greenwich Street
New York, New York 10013

4, 'Ugdate of Real Estate Taxes and Revisions to

Schedule A. Schedule A and Footnote 6 thereto are hereby revised

to reflect that the 1995/1996 assessed valuation of the Property is

$44,640,000 (excluding the Parking Lot Parcel). Based on a tax
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rate of 10.402% for 1995/1996, the total Estimated Real Estate
Taxes with respect to the Property for the first vyear of
condominium opération, March'23, 1995-March 22, 1996 (the "First
Condomiﬁium Year"), have been increased to $4,727,812.51
($4,601,622.93 in estimated real estate taxes and $126,188.58 in
GCB Tax) .

5. Budget. Annexed hereto is a revised Schedule B for
the first year of condominium operation, which commenced on March
23, 1995. BAnnexed hereto as Exhibit 1 is an updated Certification
of Adequacy of Budget with respect to such budget. The budget was
revised to reflect, among other things, that the Condominium is
obligated to pay sales taxes as a result of the Managing Agent’s
employment of the employees servicing the Condominium. The
aggregate projected monthly Common Charges for the Building for the
first year of condominium operation, however, has remained the
same.

6. Floor Plans. The Floor Plans were filed with the New
York City Surveyor’s Office (the "City Surveyor") on March 9, 1995.
Minor revisions were made to the Floor Plans from those initially
contained in the Plan, but not in the square footages of the Units.
A copy of the revised Floor Plans are annexed hereto as Exhibit 2.
Because there may be variations between the actual Unit and the
typical Unit shown on the Floor Plans, the actual Unit should be
inspected befofe a Purchaser executes a Purchase Agreement.

| 7. - Insurance. Since ail employees are employees of the
Managing Agent and not the Condominium pursuant to the Management

Agreement, the insurance policy of the Condominium currently in
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place does not contain worker’'s compensation insurance, New York
State disability benefits insurance and employer’s liability
insurance which is being maintained instead by the Managing Agent
for all employees of the Managing Agent employed at the Property.
8. UDC Contract. Unit 31 (the "UDC Option Unit") is
presently offered for sale hereunder, but is subject to a certain
option to purchase by the New York State Urban Development
Corporation ("UDC") under a Purchase Agreement between Sponsor and
UDC dated as of May 12, 1995 (the "UDC Contract"). UDC’s option to
purchase the UDC Option Unit under the UDC Contract expires on
January 19, 1996, time being of the essence. No purchaser who
enters into a Purchase Agreement for the UDC Option Unit will have

any right to purchase such Unit unless and until UDC fails to

exercise its option with respect thereto.

At the request of UDC and in order for UDC to comply with
certain internal regulations, the down payment héld under the UDC
Contract was deposited in- ten (10) different escrow accounts.
Escrow Agent has notified Sponsor and UDC of the locations of such
additional accounts, the account numbers and the initial interest
rates thereunder. All other downpayments held by Escrow Agent in
connection with the Plan will continue to be held in the escrow
account specified in the Plan.

9. Changes in Prices or Units. The section of the Plan
entitled "Changes in Prices or Units" is amended to provide that
Sponsor has thé right to negotiate with any Purchaser limitations

on the use of Units in its sole and absolute discretion. Such

limitations shall be set forth in a rider to the Purchase Agreement




and may or may not run with the Unit. Any limitations which run

with a Unit shall be set forth in the deed to such Unit.

10. Sponsor’s Statement of Present Building Condition.
The section of the Plan entitled "Sponsor’s Statement of Present
Building Condition" is amended and updated as follows:

(a) Additional Capital Improvement Work. Sponsor
has undertaken to pay for the contract amount of certain Capital
Improvement Work in addition to that specified previously in the
Plan as follows:

(1) Supplemental Water Riser. A supplemental

water riser 1is currently being installed at the Property ({the

"Supplemental Water Riser Work"). The Supplemental Water Riser’

Work has been commenced on floors 28 through 39 and will continue
in stages. Sponsor estimates the Supplemental Water Riser Work
 shall be completed by the end of 1996. The design of the
Supplemental Water Riser was prepared by Edwards & Zuck, P.C., 330
West 42nd Street, New York, New York and Herbert Construction
Company, Inc. ("Herbert"), 115 West 18th Street, New York, New York
has been acting as construction manager. Sponsor has engaged A.D.
Winston Corporation, 43-15 36th Street, Long Island City, New York
11101 in connection with the Supplemental Riser Work.

(ii) Lobby Renovation. The Building’s main
entrance and the .lobby area of the Building are to be renovated
(the "Lobby Wdrk") generally as described in certain schematic
preseﬁtation drawings prepared by KPF Interior Architects, P.C. for
Sponsor (the "Schematics"). Sponsor will have on file with Selling

Agent for inspection copies of the Schematics. Sponsor reserves

'
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the right to change the scope and basic design of the Lobby Work,
including without limitation, the right to substitute materials,
fixtures and other equipmeﬁt of equal or better quality to those
shown on the Schematics. The Lobby Work is scheduled to commence
by October, 1995 and is to be substantially completed in a
reasonable time thereafter. Arrangements for the construction have
not yet been finalized.

(b) Asgignment of Guaranties. Sponsor will assign
all of the guaranties and warranties, if any, for the Supplemental
Water Riser Work and the Lobby Work to the Condominium upon
completion thereof. Sponsor does not undertake to obtain any
guaranties or warranties for the Supplemental Water Riser Work and
the Lobby Work. Sponsor has no obligation with respect to the
Supplemental Water Riser Work and the Lobby Work other than to pay
for the cost thereof, and Sponsor does not make any guarantees or
warranties, in either case express or implied, with respect to the
Supplemental Water Riser Work and the Lobby Work.

(c} Status of Other Capital Improvement Work.

(i) Exterior Wall and Window Treatment Work.
In connection with the exterior wall and window treatment work at
the Property described in the Plan, Sponsor has engaged Hoffman
Architects, 432 Washington Avenue, North Haven, Connecticut for the
design work and Seaboard Weatherproofing Company, Inc., 530 Willett
Avenue, Port Cﬁester, New York 10573 as the construction contractor
with Herbert acting as construction manager. In addition, in
connection with the installation of the window washing equipment,

Sponsor has engaged Entek, 124 DeFreest Drive, Troy, New York 12180




for the design work, Herbert as construction manager using numerous
sub-contractors, the primary sub-contractor being Swingstage
Limited, 1615 Warden Avenue, Scarborough, Ontario M1R2T3.

(ii) Class E Svystem. Sponsor has engaged,

through Sandhurst Asscciates, Ltd. ("Sandhurst") as its agent,
Firecom Inc., 39-27 59th Street, Woodside, New York 11369 for the
design and construction of the upgrading of the existing life
safety system as described in the Plan.

(iii) ADA Work. Sponsor has engaged, through
Sandhurst as its agent, Millar Elevator Industries, Inc. as
engineer and contractor to perform the ADA work in connection with
the elevator cabs. Sponsor will have on file with the Selling
Agent for inspection copies of all contracts for the Capital
Improvement Work as such contracts are entered into.

11. Roof Replacement. Sponsor shall cause a joint
meeting of the Board and all Unit Owners to be held within sixty
(60) days after the closing of transfer of title of Units 33-39 to
UDC. At the meeting Sponsor will introduce a resolution that the
Condominium undertake to replace the top roof of the Building (the
"Roof Replacement Work") by the end of 1996 or as soon thereafter
as the window washing rig raceway and all of UDC’s mechanical and
telecommunications equipment have been installed and all other
risks of perforation due to ongoing roof installations by other
Unit Owners héve been minimized (the "Roof Resolution"). As
Sponsor controls the Board of Managers and holds a Majority in
Interest of Unit Owners, it is anticipated that the Roof Resolution

will pass. Subject to the concurrence of all Unit Owners, the By-
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Laws will be modified to provide that the Roof Resolution may not
be subsequently modified, rescinded or otherwise changed without
the approval of Unit Owners owning not less that ninety (90%)
percent of the aggregate Common Interests.

If the Roof Resolution is passed énd not rescipded, the
Roof Replacement Work will be performed by the Condominium and the
cost of the Roof Replacement Work shall be assessed against all
Unit Owners in accordance with each of their respective Common
Interests. Sponsor estimates the Roof Replacement Work will cost
between $400,000 and $500,000 based in part upon an estimate
obtained by Herbert from Universal Services Group, Ltd., 135 West
18th Street, New York, New York, which would egqual $400-500 for
each 0.1% of Common Interest of a Unit Owner’s Unit. Sponsor
makes no representation that when the Roof Replacement Work is
actually performed, the cost will be the same as set forth in the
foregoing estimate.

12. Existing Leases. The section of the Plan entitled
"Existing Leases" is amended as follows:

(a) Ma Lease. Pursuant to the Ma Relocation

Agreements, Ma has surrendered the premises demised under the Ma
Lease and relocated to another building. The Plan is corrected to
reflect that the Ma Lease was amended by Amendment to Lease between
Maryam Christine Toosie as receiver and Ma as tenant dated May 31,
1993 (the "Executed Ma Lease Amendment") and not by the unsigned
lease ahendment dated July 1992 which is currently part of Exhibit
B-23 of the Plan. A copy of the Executed Ma Lease Amendment is on

file with the New York State Department of Law.




(b) Docks Lease. 633-1986 Seafood Restaurants,
Inc. ("Docks") currently occupies Units C-2, 1-A, SC-6 and SC-7
(the "Docks Units") under the Docks Lease. Docks is currently
operating its business in the Docks Space without a public assembly
permit. In addition, Docks has never installed handicapped-access
bathroom facilities in the Docks Space as required under Docks’
original building permit application with the City of New York
(Application Number BN 6172/87). In order for Docks to obtain a
valid public assembly permit, Docks may need to install such
handicapped-access bathroom facilities in the Docks Space. Under
the Docks Lease, Docks is obligated, at Docks' sole cost and
expense, to comply with all applicable law and to obtain and
maintain permits, approvals and certificates required by any
governmental or quasi-goverﬁmental bodies. Docks has informed
Sponsor that it has begun the work necessary to obtain a wvalid
place of assemby permit. However, in the event Docks fails to
perform such work and to obtain a public assembly permit, the Unit
Owner of the Docks Units could be required by the Board of Managers
to perform the required work necessary to obtain such permit or
otherwise cure the violation. The Unit Owner of the Docks Units
would have recourse against Docks under the Docks Lease resulting
from such default, including without limitation the right to charge
Docks for any and all costs incurred by such Unit Owner in
connection wiﬁh the same, provided Unit Owner acted in compliance
with ffxe terms and conditions of the Docks Lease. Notwithstanding

the foregoing, Sponsor makes no representation as to the Unit



fo]

Owner’s ability to or success in enforcing its rights as landlord
under the Docks Lease.
13. Leased Units. . The section of the Plan entitled

"Existing Leases" is further amended and supplemented to provide
certain additional information with respect to certain of the
Leased Units as set forth in this paragraph and paragraph 15 below.
As used in the Plan, the following terms shall have the meanings
set forth below:

(a} "Docks Restaurant Units" shall mean Units C-2,
1-A, SC-6 and S8C-7, which are subject to the Docks Lease.

(b) "Chemical Bank Units" shall mean Units 1-C and
C-5, which are subject to the First Chemical Lease.

(c) "Chemical Office Leases" shall mean
collectively the Second Chemical Lease, the Third Chemical Lease
énd the Fourth Chemical Lease.

(d) "Chemical Office Units" shall mean the part of

Unit 5 which is subject to the Second Chemical Lease, Units 6 and

7, which are subject to the Third Chemical Lease and Unit 8 which
is subject to the Fourth Chemical Lease.
(e) "Walsh Unit" shall mean Unit 1-E, which is
subject to the Walsh Agreement.
(f) "Newstand Unit shall mean Unit 1-B, which is
subject to the Newstand Occupancy Agreement.
v(g) "Retail Units" shall mean the Chemical Bank

Units, the Docks Units, the Walsh Unit and the Newstand Unit.




14. Proijected Income and Expenses of Leased Units.

The projected income and expenses for the Retail
Units during the First Condominium Year are annexed hereto as
Schedules C through C-4. The income projections for the Retail
Units are based on the base rents in effect for those Units during

“the First Condominium Year and the following additional items:
Expense Escalation: The Docks Lease provides for a
pass through of a percentage
increase in the operating
expenses of the Property over a
base year. There are no

operating expense escalations
in the First Chemical Lease,

the Newstand Occupancy
Agreement or the Walsh
Agreement.

Taxes: Tenants under the First

Chemical Lease and the Docks
Lease pay their respective
share of increases in real
estate taxes over specified
base years.

Electric: The Newstand Occupancy
Agreement provides for payment
by tenant to landlord of the
cost of electricity used by the
tenant. Both the Chemical Bank
Units and the Docks Restaurant
Units are directly metered for
electric at the expense of
those tenants. The tenant of
the Docks Unit has installed
its own supplemental HVAC,
system for use when the
Building Systems are not
providing HVAC services. Walsh
Messenger does not pay for

electric.
Percentage Rent: The Docks Lease stipulates that
- the landlord receive as

additional rent 5% of the
amount by which Dock’s "Gross
Sales" (as defined in the Docks
Lease) exceeds $4,000,000.



The projected income and expenses for the Chemical
Office Units are annexed hereto as Schedules D through D-4.

The income projections for the Chemical Office Units
are based on the base rents in effect for those Units pursuant to
their respective Leases during the First Condominium Year and the
items listed below. No income is assumed from the vacant portion
of Unit 5.

Porter’'s Wage: Each of the Chemical Office Leases
contains a Porter’s Wage escalation
clause. : ‘

Taxes: Under each of the Chemical Office
Leases, the tenant pays its share of
increases in real estate taxes over
the specified base year.

Electric: Each of the Chemical Office Leases
provides for the payment by tenant
to landlord of the cost of
electricity used by the tenant.

The operating expense escalations and real estate
tax escalations noted in Schedules C and D, which are currently
being billed to the tenants of the Retail Units and the Chemical
Office Units, were calculated based upon the operating.expenses and
real estate taxes for the entire Property, which formerly included
the Parking Lot Parcel. The operating expenses are not identical
to the expenses included in the Common Charges as described in
Schedule B. As described in the Footnotes to Schedule A in the
Plan, once the Units are separately assessed, the owner of each
Unit will be billed directly for Taxes assessed against that Unit.
No representations are made by Sponsor as to the manner in which

the escalations for operating expenses and Taxes and other pass-

throughs currently being paid by the tenants of the Retail Units




and the Office Units will be determined once the Property has been
converted to condominium ownership and each Unit is separately
assessed for real estate tax purposes. Future escalations may be
more or less than those currently being collected. A purchaser of
a Unit subject to any Existing Leases should carefully review the
terms thereof including without limitation, the rent, pass through
and escalation clauses, if any, and all of the service obligations.

In addition to the Common Charges, Real Estate
Taxes, electric and other operating expenses noted above, each Unit
Owner of a Leased Unit will also be responsible for paying: (i)
debt service payments under any loan or locans obtained to finance
the acquisition of its Unit; (ii) the cost of any services required
to be provided to tenants under Existing Leases by their respective

landlord beyond those provided by the Condominium as set forth in

' the By-Laws, including without limitation the cost of overtime and

supplemental air conditioning or the cost of any work performed by
or on behalf of the Unit Owner; (ii) the cost of any insurance that
the Unit Owner obtains covering (a) furniture, belongings,
equipment and other personal property, (b) liability to others for
personal injury or property damage as a result of occurrences in
the Unit in such amounts as required by the By-Laws, (c) rent
insurance to the extent the coverages as outlined in the Plan are,
in the Unit Owner’s opinion, insufficient; (iv) water and sewer
charges to the‘extent same are separately metered for any of these
Units; and (v) the cleaning of the Units, window cleaning and
rubbish removal. The estimated expenses for the First Condominium

Year for these last items with respect to the Chemical Office Units



are set forth in the Footnotes to Schedules D to D-4. Moreover, the
Unit Ownér may or may not incur expense towards the employment of
a property manager to oversee the collections, expense billings and
payments and the day to day operation of these Units in additionvto
other chargesvand expenses incurred in connection with the Unit
Owner'’s obliéétions under the Existing Leases. Prospective
purchasers should make their own investigations, projections and
conclusions concerning the income and expense associated owning the
Chemical Office Units or the Retail Units without reliance upon the

estimates, projections and material contained herein.

15. Purchase Agreement Modifications. The Purchase

Agreement is amended as follows:

(a) Paragraph 31 is hereby deleted in its entirety
and the following is substituted in lieu thereof:

"Except pursuant to an Interim Lease, no
Purchaser shall be entitled to have access to its Unit
prior to the closing of title thereto without obtaining
Seller’s prior written consent. Unless otherwise agreed
in writing by Seller, such access shall be for the
limited purpose of inspection and taking measurements.
Any Purchaser permitted such access shall release Seller
from any and all 1liability, 1loss, cost, expense or
damage, foreseen or unforeseen, resulting from any
injuries sustained by any person or damage to any
property resulting from such access, even if such injury
results from the negligence of Seller, or any of its
respective agents, employees, contractors or
representatives. In addition, any such Purchaser shall
indemnify and hold Seller and its respective agents,
employees, contractors and representatives harmless from
and against any and all liability, loss, cost, expense or
damage, foreseen or unforeseen, resulting from such
access, including without limitation reasonable
attorneys’ fees and expenses."

(b) Paragraph 36 is hereby deleted in its entirety

and the following is substituted in lieu thereof:
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"36. Option Unit. The provisions of this
Paragraph shall apply if the Unit being purchased
hereunder is presently offered for sale under the
Plan but is subject to an option to purchase as set
forth in Schedule A as same may be amended from
time to time (an "Option Unit"). No Purchaser who
enters into a Purchase Agreement for an Option Unit
will have any right to purchase such Option Unit
unless and until the holder of the option fails to
exercise or otherwise waives its option with
respect thereto."

(c) The following is added as Paragraphs 51 and 52
thereof for those Purchasers to whom the Foreign Missions Act
applies or are otherwise covered by the Foreign Sovereign
Immunities Act of 1976, 28 U.S.C. 1602 et seqg. other than
International Organizations as defined in the Plan: k

"51. Foreign Missions Act (if applicable
Purchaser acknowledges its obligation under the
Foreign Missions Act, 27 U.S.C. 4305, to notify the
United States Department of State prior to the
purchase of its Unit and has delivered herewith a
copy of the notice. This Agreement shall have no
force and effect unless and until a notification of
approval is received from the Department of State,
or if notification 1is not sent, after the
expiration of the 60-day period beginning on the
date such notice is received by the Department of
State.

52. Jurisdiction, Attachment and Execution

(if applicable). 1If Purchaser is an international
organization, or a governmental entity of a foreign
state other than an International Organization,
Purchaser expressly acknowledges that the purchase
of its Unit constitutes commercial activity by
Purchaser within the meaning of the Foreign
Sovereign Immunities Act of 1976, 28 U.S.C. 1602 et
seq. Purchaser concedes to and expressly and
‘voluntarily waives any sovereign immunity from the
personal jurisdiction of the courts of the United
States and of the States as to any controversy or
- dispute in connection with or relating to the
acquisition of or title to or ownership and
possession of the Unit or otherwise or any
obligation pursuant to this Purchase Agreement, the
Plan, including but not limited to the Declaration
and the By-Laws; and Purchaser expressly and

- 14 -
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voluntarily waives all rights to immunity from
eviction, pre-judgment attachment, attachment in
aid of execution, or from execution, upon a
judgment entered by a court of the United States or
of a State even though the Unit may be used for the
purposes of maintaining a diplomatic or consular
mission. In furtherance thereof, Purchaser
irrevocably and unconditionally (i) consents to any
suit, action or proceeding arising out of or
relating to this Agreement or its ownership,
possession and use of the Unit being brought in any
State or Federal court in the State of New York by
or on behalf of Sponsor, the Board of Managers or
any other Unit Owner(s); (ii) waives any objection
which it may have now or hereafter to the laying of
the venue of any suit, action or proceeding under
clause (i), above, in any such court, or claim that
any such suit, action or proceeding under clause
{i), above, has been brought in an inconvenient
forum; and (iii) acknowledges the competence of any
such court, submits to the jurisdiction of any such
court in any such suit, action or proceeding and
agrees that the final judgment in any such suit,
action or proceeding brought in any such court
shall be conclusive and binding upon it and may be
enforced in the courts of Purchaser’s country of
origin once a further judgment has been obtained in
the courts of Purchaser’s country of origin, which
further judgment may as a matter of practice be
obtained without re-litigation of the merits of the
matter adjudicated upon by such State or Federal
court in the State of New York, a certified or
exemplified copy of which shall be conclusive
evidence of the fact and of the amount of its
obligation; provided that service of process is
effected upon it in the manner specified above or
as otherwise permitted by law. Purchaser agrees
that, in connection with any 1legal action or
proceeding in the state or Federal courts in the
State of New York, to the extent that such Act is
applicable to Purchaser, the waiver of immunity and
arrangements for service of process set out in this
Paragraph are made in conformity with, and shall be
governed by, the United States Foreign Sovereign
Immunities Act of 1976, as amended from time to
‘time, and the foregoing provisions constitute a
special arrangement for service between Purchaser
and each other person entitled to enforce this
‘Agreement for the purposes of the Act. For the
purposes of any suit, action or proceeding taken in
any state or Federal court in the State of New
York, Purchaser shall, until the closing of title,
maintain an agent for service of process in the
City of New York, State of New York. To this
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effect, Purchaser hereby irrevocably designates,
appoints and empowers C.T. Corporation System,
having its offices, at the date hereof, at 1633
Broadway, New York, ©New York, as its duly
authorized and lawful agent to receive process for
and on behalf of Purchaser in any State or Federal
suit, action or proceeding in the State of New York
based on, arising out of or connected with this
Agreement. Purchaser agrees that service of
process upon C.T. Corporation System and notice of
service to Purchaser at its address set forth in
Paragraph 37 hereof (from Seller or C.T.
Corporation System), shall be deemed in every
aspect effective service of process. Purchaser
further irrevocably consents to service of process
upon it out of said courts in any such suit, action
or proceeding by mailing copies thereof by
registered or certified air mail, postage prepaid,
to Purchaser at its address specified in Paragraph
37 herecf. 1If C.T. Corporation System shall cease
to have an office in New York City, for receipt of
service of process, Purchaser shall forthwith
irrevocably designate a substitute agent reasonably
acceptable to Seller in New York City, for such
purpose or, if it shall fail to do so, service of
process hereunder may be made by mailing copies
thereof by registered or certified airmail, postage
prepaid, to Seller at its address set forth in
Paragraph 37. The foregoing shall not, however,
limit the rights of Seller to serve process in any
other country or any other manner permitted by law
or to bring any legal action or proceeding or to
obtain an attachment or execution of judgment in
any competent jurisdiction, including in the courts
of Purchaser’s country of origin. This Paragraph
shall survive delivery of the deed hereunder and
shall inure to the benefit of the Sponsor, the
Board of Managers and all other Unit Owners."

A copy of the Amended and Restated Purchase Agreement is
attached hereto as Exhibit 4.

16. pPlan as Amended by this Amendment is Incorporated by
Reference. The Plan as modified and supplemented hereby is
incorporated herein by reference with the same effect as if set
forth herein at length. Accordingly, all provisions, schedules and
éxhibits heretofore contained iﬁ the Plan shall be deemed amended

to reflect the provisions contained herein.
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17. Reservation of Right to Amend Plan. The Sponsor

reserves the right to further amend the Plan at any time.

18. Definition of Terms. All of the terms used in
this Amendment not otherwise defined shall have the same meaning
ascribed to them in the Plan.

19. No Other Material Changes. There have been no
material changes in the Plan except as set forth herein.

Dated: New York, New York
August 2, 1995

THE TRAVELERS INSURANCE COMPANY
Sponsor
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SCHEDULE B

PROJECTED BUDGET FOR FIRST YEAR OF CONDOMINIUM OPERATION

MARCH 23, 1995 - MARCH 22, 1996

:é’

Projected Income:

Annual Common Charges . . . $4,744,475
Projected Expenses:
Electric $975,063
(1) Steam . . 527,200
(2) wWater Charges and Sewer R2nt 95,405
(3) Cleaning. 347,800
(4) Elevators 219,622
(5) Repairs and Maintenance 239,100
Supplies 57,814
Metal Maintenance 28,429
Painting 8,304
Rubbish Removal 5,479
(6) Payroll Wages and Benefits 1,634,500
(7) Video Security Maintenance 5,000
(8) Miscellaneous Operating Expenses 82,200
(9) Insurance 212,600
| Management Fees 205,300
Legal & Accounting 20,400
(10) Miscellaneous Administrative Expense 61,600
(11) Contingenéy. 18,659

Total Projected Expenses. . . « « « + « &

$4,744,475
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NOTES TO SCHEDULE B

(1) STEAM

Supplementing and amending Footnote 3 in the original offering
plan, the cost of steam in 1994 was approximately $521,500. The
budget projects a 1% increase in such cost.

(2) WATER CHARGES‘AND SEWER RENT
Modifying Footnote 4 in the original offering plan, the budget

projection is based on the current rate of $2.62 per ccf plus
provision for a 4% increase in such rate as of July 1, 1995.

(3) CLEANING
Sponsor 1is negotiating a service contract with Collins

Building Services to provide window washing services at the
Building at a cost of $62,000 for the First Condominium Year. In

addition, the $30,600 cost for rig maintenance mentioned in:

Footnote S5 in the original offering plan has been deleted from the
budget because maintenance of the rig is expected to be provided
gratis for one year from the date of the rig’s installation (which
has not yet occurred). Footnote 5 in the original offering plan is
hereby amended and restated to read in its entirety as follows:

For the 1995 budget year, it is projected that the cleaning
staff will consist of two day porters and three night porters who
will service the Common Elements five days per week. 1In addition,
it is anticipated that the Board of Managers will have a contract
with Collins Building Services ("Collins"), 1540 Broadway, New
York, N.Y., for the cleaning of the interior and exterior window
surfaces of the Building and the lobby twice a year at an annual
cost of $62,000. Each Lobby Unit Owner shall be responsible for
cleaning the exterior window of its Unit, at its sole cost and
expense. Each Unit Owner shall be responsible, at its sole cost
and expense, for cleaning the interior of all windows bounding its
Unit.

The cost of cleaning the Common Elements is projected to be
$268,000 for labor, including sales tax, and $6,100 for supplies.
In addition, based on informaticn received from the Managing Agent
of the Building, the cost of lighting maintenance . .and pest control
is projected to be $11,100.

The above labor expenses for the porters is based on the
scheduled union contract rates with Local 32B/J through December
31, 1995 and thereafter until March 22, 1996 at the 1995 contract
rates plus provision for a 4% increase. in such rates. The current
contract with Local 32B/J. expires on December 31, 1995. No
representation is made as to the wage rates that will be in effect
uponi the expiration of the Local 32B/J contract.



Projected wages for the First Condominium Year for the
cleaning staff based on the foregoing contract rates, including
provision for overtime, are as follows:

Projected Wages for the
Period Covered by Schedule B

Porters $197,399
Estimated annual payroll taxes, insurance (excluding workers’

compensation) and other benefits to be paid on such wages for the
First Condominium Year are as follows:

Porters
FICA $13,746
Unemployment Insurance 2,135
Disability Insurance 619
Annuity Fund 1,849
Health Fund 28,233
Legal Fund 919
Pension Fund 4,469
Training Fund 321

$52,289

. The foregoing projection assumes that the annual payroll
taxes, insurance (excluding workers’ compensation) and other
benefits to be paid on such wages will lncrease in 1996 by 4% over
the 1995 level.

Employer FICA contributions are based upon a rate of 7.65% of
gross wages. '

Unemployment insurance is based on 6.10% of the flrst $7,000
of annual earnings per employee.

Disability insurance is based on 0.70% of $17,680 per employee
per year.

The percentage and methods of computation shown above are
currently in effect with regard to the Building but may vary
because of changes in the experience rating for the Building or
negotiation of additional or other benefits or for other reasons.

The estimated amount of payroll taxes, insurance and other
benefits, when added tc the projected wages, and to $20,599 of
sales tax on said wages and benefits, will be approximately equal
the sum shown in the budget for cleaning expense. The budget
estimate for the labor portion of the cleaning expense does not
violate the New York State or federal minimum wage laws.




(4) ELEVATORS

A new three year contract with Millar Elevator Industries for
the maintenance and repair of the passenger elevators at the
Property has been entered into by the Condominium, dated June 13,
1995 (the "New Elevator Contract"). The budget projection is based
on the new contract which provided for certain price discounts,
based on vacancy rates, and certain price escalations, based on
increases in the servicer’s labor costs.

Elevator expenses for the First Condominium Year have been
calculated as follows:

(i) For the period from March 23, 1995 through May 31, 1995,
the contract amount is projected to total $34,653, based on a base
contract amount as of April 1995 of $16,375 per month, less a
projected vacancy credit of 15% of such cost, plus sales tax of
8.25%; (ii) for the period from June 1, 1995 through the end of the
budget year is projected to total $158,993, based on the New
Contract amount, but without provision for the vacancy credit.

In addition, $10,000 has been allocated for holiday coverage
and miscellaneous elevator work during the budget year. (This
amount is $20,000 less than projected in Footnote 6 in the original
offering plan because $20,000 that had been budgeted for the
installation of cables for security cameras had already been paid

. for by Sponsor.)

(5) REPAIRS AND MATINTENANCE

The amount budgeted for repairs to and maintenance of the
Common Areas has been increased py approximately $12,000 over the
amount set forth in the original offering plan due to new
projections provided by the Managing Agent. In addition, projected
costs allocated to "miscellaneous" repairs in Footnote 7 in the
original offering plan have now been allocated to specific
categories of projected repairs. The breakdown of the projected
costs is as follows:

HVAC $50,500
Electrical 18,000
Plumbing 22,300
Sprinkler & Fire Alarm 30,800
Local Laws 20,000
Carpentry 15,500
Flooring 11,700
Masonry = 6,000
Air Sampling 5,000
Glazing Repairs . 2,500
Consultant Fees 16,800

Total $239,100

The budgeted amount does not include repairs, painfing,
maintenance or supplies that may be expended with respect to each
Unit, the cost of which is the responsibility of the individual

-4 -



Unit Owners. The estimate includes only the costs associated with
the repair and maintenance of the Common Elements; it does not
include a provision for capital repairs or replacements.

(6) PAYROLL WAGES AND BENEFITS

Because all building staff are, pursuant to the Management
Agreement, being treated as employees of the Managing Agent, the
budget amount has been increased over the amount set forth in the
original offering plan due primarily to the inclusion of
approximately $114,000 in sales tax on the wages and benefits of
the building staff discussed in this Footnote excluding the
building manager and secretary, whose wages are not subject to
sales tax. The benefit projections no longer assume a 2% increase
over current statutory benefit rates. Footnote 12 in the original
offering plan is hereby amended and restated to read in its
entirety as follows:

The building staff for the First Condominium Year will consist
of: (i) one Building Manager and one secretary, each non-union;
(ii) security staff consisting of twelve full time guards to cover
the various shifts and one part-time guard for summer replacement,
with all such employees expected to be members of Local 32B/J;
(iii) the freight elevator staff consisting of five full time
freight operators to cover the various shifts and one part time
freight operator for summer replacement, with all employees being
members of Local 32B/J; and (iv) the engineering staff consisting
of one Chief Engineer, one Assistant Chief Engineer, two Engineers,
five Helpers, to cover the various shifts and one part time summer
Helper, with all such employees expected to be members of Local 94.

The security staff and engineering staff are budgeted to
provide the Building with 24 hours per day, 7 days a week service.

The following are the projected labor expenses for the First
Condominium Year for the building staff complement, including
wages, payroll taxes, benefits, sales tax where applicable, and,
for all projected union personnel, a provision for overtime:

Projected Schedule B

Position Emplovees Budget Year lLabor Expense
Building Manager 1 $96,642
Secretary : 1 $32,087
Security Staff 13 $557,947
Freight Operators 6 $249,236
Engineering 10 $698,588
Total 31 $1,634,500

The expenses shown for the non-union personnel (building
manager and secretary) are based on: (i) approximately three months
at current rates and (ii) approximately nine months at rates

-5 -
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projected to be in effect commencing July 1995, which rates are
projected to be 6% higher than current rates. The expenses shown
for the local 32B/J staff (security and freight elevator staff) are
based on: (i) the union contract rates scheduled through December
31, 1995 and (ii) an increase in the 1995 contract rates of 4% for
January ‘1, 1956 through the end of the budget year. The expenses
for the Local 94 employees (engineering staff) are based on the
scheduled 1995 and 1996 union contract rates.

The current contract with Local 32B/J expires on December 31,
1995. No representation is made as to the wage rates that will be
in effect upon the expiration of the Local 32B/J contract.

The above estimate of expenses includes provision for ten (10)
days sick pay, two (2) weeks vacation pay, eleven paid holidays,
one paid health center visit day and a paid hollday for the
employee’s birthday.

Projected wages for the period covered by Schedule B for the

building staff, based on the above described contracts and
prcjections, are as follows:

Projected Wages

Building Manager $73,065
Secretary 29,295
Security Staff 392,155
Freight Operators 177,562
Engineering 462,399

$1,134,476

Estimated annual payroll taxes, insurance (excluding workers’
compensation, the cost of which is included in the insurance
section of this budget) and other benefits to be paid on such wages
to the projected building staff, are as follows:



X0

Security Freight Engineering Building Secretary
Manager
FICA $30,000 $13,584 $34,897 $5,381 $2,198
Unemployment 5,765 2,562 4,206 427 427
Insurance
Disability 1,609 743 1,155 124 124
Insurance
Annuity Fund 4,437 1,849 41,383 4,022 0
Health Fund 67,759 28,233 46,307 4,502 0
Legal Fund 2,206 919 0 0 0
Sick 0 0 12,725 0 0
Pension Fund 10,725 4,469 35,523 3,452 0
Training and 769 321 2,583 0 0
Safety
Fund
Benefits on
bonus
included in 263
wages 0 0 2,378 43
Single Plan 0 0 0 4,000 0
Aetna
401 (K) Plan 0 0 0 1,407 0
$123,269 $52,678 $181,157 $23,577 $2,792

Employer FICA contributions are based upon a rate of 7.65% of
gross wages.

Unemployment insurance is based on 6.10% of the first $7,000
of annual earnings per employee.

Disability insurance is based on 0.70% of $17,680 per employee
per year.

The percentages and methods of computation shown above are
currently in effect with regard to the Building but may vary
because of changes in the experience rating for the Building or
negotiation of additional or other benefits or for other reasons.

The estimated amount of payroll taxes, insurance and any other
benefits for the projected building staff, when added to the
projected wages for staff, will approximately equal the sum shown
in the budget for labor expense. The budget estimate for labor
ixpense-does not violate the New York State or federal minimum wage

aws. - :
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7 VIDEO SECURITY MAINTENANCE

The amount budgeted for this item has been reduced by
approximately $5,000 from the amount projected in the original
offering plan because servicing of the new video security equipment
installed in the Building, originally projected to boost Schedule
B budget year costs over 1994 costs, is now expected to be provided
gratis at least until April, 1996.

(8) MISCELLANEQOUS OPERATING EXPENSES

The amount budgeted for the miscellaneous costs described in
Footnote 14 in the original offering plan has increased from
$56,843 to $82,200. The amount budgeted for the Board of Managers
to review certain Unit Owner plans and specifications in accordance
with the aforesaid Footnote has been reduced from §50,000 to
$41,000 and moved to the "Miscellaneous Administrative" section of
this budget.

() INSURANCE

The insurance policy obtained by Sponsor from MLW Services,
Inc. does not provide for any Workers Compensation coverage
(Section IV of the projected insurance, as outlined in Footnote 15
in the original offering plan) because the Board of Managers does
not have any employees. In addition, (i) the deductible for the
Building portion of the Property Coverage outlined in the aforesaid

- Footnote is amended to read "$10,000," and (ii) the limit for the

Products & Completed Operations - Aggregate portion of the
Comprehensive General Liability coverage described in said Footnote
is amended to read "$2,000,000."

(10) MISCELLANEOUS ADMINISTRATIVE

This item has increased because of the transfer of $41,200 to
this budget category from "Miscellaneous Operating Expenses," as
discussed in Footnote 8 above.

(11) CONTINGENCY

The contingency fund has been reduced to an amount which is
less than 1% of all operating expenses associated with the Common
Elements of the Property.

GENERAL

IN THE OPINION OF SPONSOR, THE PROJECTED RECEIPTS ARE ADEQUATE
TO MEET THE ESTIMATED COMMON EXPENSES FOR THE FIRST FISCAL YEAR OF
CONDOMINIUM OPERATION COMMENCING MARCH 23, 1995. THE FOREGOING
SCHEDULE, HOWEVER, IS NOT INTENDED AND SHOULD NOT BE TAKEN AS A
GUARANTFE OR WARRANTY BY ANYONE THAT THE ANNUAL RENT (COMMON
CHARGES) OR OTHER INCOME AND EXPENSES FOR SUCH FISCAL YEAR OR ANY
SUBSEQUENT YEAR OF OPERATION OF THE PROPERTY WILL BE AS SET FORTH
IN SAID SCHEDULE, AND IT IS LIKELY THAT THE ACTUAL COMMON CHARGES
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AND OTHER ITEMS OF INCOME AND EXPENSE WILL VARY
SHOWN IN THE SCHEDULE.

FROM THE AMOUNTS







SCHEDULE C - ESTIMATED INCOME & EXPENSE FOR RETAIL UNITS:

FIRST CONDOMINIUM YEAR

Estimated Income

Retail Units
Units 1-C & C-5
Units 1-A,C-2,SC-6&7
Unit 1-B
Unit 1-E
Total Occupied Units

Total Estimated Income

Operating Expenses
Estimated Common Charges
Units 1-C & C-5
Units 1-A,C-2,5C-6&7
Unit 1-B
Unit 1-E
Total Estimated Common Charges

Estimated Real Estate Taxes
Units 1-C & C-5
Units 1-A,C-2,SC-6&7
Unit 1-B
Unit 1-E

Total Real Estate Taxes

Estimated Electricity Expense
Unit 1-B
Unit 1-E

Total Electricity Expense

1995/1996

March 23, 1995 - March 22, 1996)

Schedule
C-2
$566,211
$520,529
$12,132
30

$89,596
$53,698
$1,789
$2,315

$89,281
$53,509
$1,782
$2.307

> W
[ ]

Total Estimated Operating Expenses

Estimated Cash Flow

$1,098,872
$1,098,872

$147,398

$146,880

$396

294,674
$804.198
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SCHEDULE C-2 - MONTHLY ESTIMATED INCOME DETAIL FOR RETAIL UNITS:
FIRST CONDOMINIUM YEAR
Retail Units - i 1995 i 1996 i
Cstimated Income March March
(March 23-31st  April May June July August  Scptember OQctober November December Janvary February March 1-22nd  Total
Chemical Bank Units
a. Scheduled Rent 12,843 44,238 14,238 44,238 44,238 44,238 44,238 44,238 44,238 44,238 44,238 44,238 31,395 530,860
b. Real Istate Taxes 0 0 0 0 0 0 0 0 35351 0 0 0 0 35.351
Subtotal Chemical Bank Units 12,843 44,238 44,238 44,238 44,233 14,238 44,238 44,238 79,689 44,238 44,238 44,238 31,395 566,211
Docks Restaurant Units
a. Scheduled Rent 6,895 23,750 23,750 23,750 23,750 ~ 23,750 23,730 23,750. 23,750 23,750 23,750 23,750 16,855 285,000
h. Expense Escalation 101 347 347 347 347 347 347 317 347 347 347 347 246 4,165
c. Real Estate Taxes 0 0 0 0 0 6,651 0 0 0 0 6,651 0 0 13,302
d. Percentage Rent 5276 18.172 18,172 18.172 18.172 18172 18.172 18.172 18,172 18172 18172 18172 12.896  218.062
Subtotal Docks Restaurant Units 12,272 42,269 42,269 12,269 412,269 48,920 42,269 42,269 412,269 42,269 48,920 42,269 29,997 620,629
Newstand_Unit
a. Month to Month Rent 291 1011 Loll  L011 1011 1011 1011 1011 Loll 1011 1011 L011 117 12,132
Subtotal Newstand Unit 294 1,011 1,011 1,011 1,011 1,011 1,011 1,011 1,011 1,011 1,011 1,011 717 12,132
Walsh_Unit h
a. Month to Month Rent 0 0 0 Q 0 0 0 0 0 0 0 0 0 0
Subtotal Walsh Unit 0 0 0 0 0 0 0 0 0 0 0 0 0 0
Total Estimated Income 25409 87,518 87,518 87,518 87,518 94,169 87,018 87,518 122,869 87,518 94,169 87,518 62,110 1,098,872




SCHEDULE C-3 - MONTHLY ESTIMATED OPERATING EXPENSE DETAIL FOR RETAIL UNITS:
FIRST CONDOMINIUM YEAR

Retail Units - )
Istimated Operating Expenses

Chemi Bank U
a. Common Charges
Unit 1-C
Unit C-5

Total Common Charges’
b. Real Estate Taxes

Unit 1-C

Unit (-

Total Real Estate Taxes

Total Chemical Bank Units

Docks Restaurant Units
a. Common Charges
Unit 1-A
Unmit -2
Unit SC-6
Unit SC-7
Total Common Charges
h. Real Estate Taxes
C:: I-A
Umt (-2
Unit SC-6
Unit 8C-7
Total Real Fstate Taxes

Total Docks Restaurant Units

Newstand Unit
a. Common Charges
b. Real Estate Taxes
¢. Fleetricity

Total Newstand Unit
Walsh Unst
. Commuon Charges
h. Real §
e, Fleetricity

ate Taxes

Potal Walsh Uit

Potal Estimated Operating Expenses

[ 1995 T 1996 1
March March
(March 23-31st  April May June July August  September Qctober November December January February March 1-22nd-

1,626 5601 5601 5601 5601 5601 5601 5601 5601 5601 5601 5601 3,975
542 1866  L86G 1866 1866 1.866 1866  L8GG 1866 1866 1866  LBGG 1.324
2,168 7466 7466 7,466 7466 7,466 7,466 7466 7466 7466 7,466 7,466 5,299
0 0 0 0 33187 0 0 0 0 0 33,487 0 0

0 0 0 0 1L154 0 Q ¢ Q 0 1L154 0 \

0 0 0 0 1641 0 0 0 0 0 44,641 0 0
2,168 7466 7466 7466 532,107 7466 7466 7,466 7,466 7,467 52,107 7,466 5,209
1122 3865 3865 3865 3865 3865 3865 3865 385 385 3,865 3,865 2,743
76 261 261 26 261 261 261 261 261 261 261 185

57 195 195 195 195 12, 195 195 195 195 138
45 ] 155 155 155 155 155 155 155 110
1,299 1475 AT5 4470 4,475 4,475 4,475 4,475 3,176
0 0 0 0 23106 0 0 0 0 0 23,06 0 0

0 0 0 0 1,560 0 0 0 0 0 1,560 0 0

0 0 0 0 1,164 0 0 0 0 0 1,164 0 0

0 0 0 0 924 0 Y 0 0 0 924 0 0

0 0 [} 4] 26,755 0 0 0 0 0 26,755 0 0
1209 4475 4475 4435 31,230 4475 4475 4475 4,475 4,475 31,230 4,475 3,176
a3 119 Mo 149 149 149 119 119 149 149 149 149 106

0 0 0 0 891 0 0 0 0 0 891 0 0

3 11 1u 11 1 11 n n u 1 1 1n 8

16 160 160 160 1,051 160 160 160 160 160 1,051 160 114

56 193 193193 193 193 193 193 193 193 193 193 137

0, 0 0 0 1151 0 0 0 0 0 1,154 0 0

6 22 22 22 22 22 22 22 22 22 22 22 16

62 215 25 245 LAG8C T 215 215 215 215 215 1,368 215 153
3,576 12316 12,316 12,316 85,756 12,316 12316 12,316 12316 123 85756 12316 8,741

Total

67,210
22,387
89,596

66,974
22,308
89,281

178,878

46,376
3,132
2,336
1854

53,698

46,213
3,121
2,328

1848
53,509

107,207

1,789
1,782
132

3,703
2,315

2,307
264

4,886
294,674
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SCHEDULE C-4 - 1994 ACTUAL RECEIPTS FROM RETAIL UNITS
Actual Receipts January  February April May June July Auvgust September October November December Total
Chemical Bank . Units 1.C & C-5

a. Scheduled Rent 44,238 141,238 41,238 14,238 44,238 44,238 44,238 44,238 44,238 44,238 44,238 44,238 530,856

b. Real Estate Taxes 0 0 0 0 0 0 0 49.800 0 0 0 0 49,800
Subtotal Chemical Bank Units 1-C & C-5 44,238 44,238 44,238 44,238 44,238 44,238 44,238 94,038 44,238 44238 44,238 44,238 580,656
Docks Restaurant - Units 1-A,C-2,SC-6&7

a. Scheduled Rent 23,750 23,750 23,750 23,750 23,750 23,750 23,750 23,750 23,750 23,750 23,750 23,750 285,000

b. Fxpense Escalation’ 212 212 212 212 423 0 423 212 0 3,406 0 347 5,659

c¢. Real Estate Taxes 0 10,518 0 0 0 0 0 6,218 0 0 0 0 16,766

d. Percentage Rent (\) Q 0 Q 0 25,000 25.000 25000 25.000 0 50.000 0 25000 175,000
Subtotal Docks Restawrant Units 1-A,C-2, 23,962 34,510 23,962 23,962 19,173 48,750 49,173 55,180 23,750 77,156 23,750 49,007 482,425
Newstand - Unit 1-B .

a. Month to Month Rent 1011 1,0 01 1011 1005 1,011 1,011 1,011 1,002 1,004 1.006 0 11,094
Subtotal Newstand Unit 1-B 1,011 1,011 1,011 1,003 1,011 1,011 1,011 1,002 1,004 1,006 0 11,094
Walzh - Unit 1.

a. Scheduled Rent 0 0 0 0 0 0 0 0 0 0 0 0 0
Subtotal Walsh Unit I-E 0 0 0 Q 0 0 0 0 0 0 0 0 0

Total Retail Receipts 69,211 79,759 69.211 69.211 94,416 93,999 94,422 150,229 68,990 122,398 68,994 93,335 1,074,175

(:\) For the 1991 n.:.e_:_:_. year,the percentage rent due under the Docks Lease, as per the Managing Agent, totaled § 203,910, of which $175,000 was paid.
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FOOTNOTES TO FINANCIAL INFORMATION ON SCHEDULES C THROUGH C-4

Retail Units Copies of the Existing Leases for the Retail Units are available for review
at the office of the Selling Agent. Certain terms and provisions of those
leases are summarized below. All leases should be read in their entirety for
a full understanding of the terms and conditions of the leases as well as the
provisions summarized herein.

Lease Amendment Date:

Leage Termination Date:
Square Footage as
calculated in First Chemical
Lease

Scheduled Rent:

Rent Step-ups:

Real Estate Tax Escalation:

Electric:

Renewal Option:

October 1, 1983
September 30, 1998

"11,700 SF Ground Floor

4,500 SF Concourse

16,200 SF

$480,860.00 per annum as of October 1, 1983
$10,000.00 as of October 1, 1988

$40,000.00 as of October 1, 1993

Base Year: July 1, 1983/June 30, 1984

Base Year Tax: §3,044,787.00

Tenant’s Proportionate Share: 2.02%

Note: Under First Chemical Lease, real estate
taxes are billed in arrears (i.e..1994/1995 was
billed in July 1995 and 1995/1996 will be billed
July 1996).

u

Direct Meter

One renewal option for a term of ten years.
Renewal at fair market rent as described in First
Chemical Lease. Option to renew must be exercised
by October 1, 1997.

-
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FOOTNOTES TO FINANCIAL INFORMATION ON SCHEDULES C THROUGH C-4 CONT'D

Other:

Tenant is required to reimburse Landlord for the
cost to provide condenser water to the premises.
Cost not to exceed $3,564 per annum.

1-A, C-1, SC-6 & 7)

Lease Commencement Date:
Lease Termination Date:
Square Footage:
Scheduled Fixed Rent:

Rent Step-ups:

Operating Expense Escalation:

Real Estate Tax Escalation:

Steam:

Percentage Rent:

Blectrie:

Renewal Option:

December 1, 1983

December 31, 2007

Not Determined in Lease

$275,000.00 per annum at Lease Commencement

$10,000.00 as of January 1, 1993

$65,000.00 as of January 1, 1998
$25,000.00 as of January 1, 2003

Base Operating Expenses: 1987 Calendar Year.

Base Year: July 1, 1986 to June 30, 1987 FY

Base Year Tax: $3,504,430.12

Tenant’s Proportionate Share: 1.05%

Landlord to provide steam during the heating season
and tenant to pay for the cost of steam as measured
by a meter to be installed by tenant.

Breakpoint: $4,000,000
Percentage Rent Factor: 5%

Direct Meter

None



Month to Month Rent:

Term:
Escalations:
Electric:

Walsh Unit (Unit 1-E

$12,000 per annum (net of electric charges)
$12,257 per annum (inclusive of electric charge)
Month-to-Month

None o

Tenant to pay electric based on survey.

Scheduled Rent: S0
Term: Month-to-Month
Escalations: None
Note: Walsh Messenger currently occupies its space rent free in return for

supplying services to messengers in the Building.

Income

The following is a breakdown of the sources of estimated income, subject to
collection, from the tenants of the Chemical Bank Units and the Docks Units for the

First Condominium Year.
Chemical Bank Units
Current Scheduled Rent:

Real Estate Taxes:

'According to the Managing Agent,

$530,860 per annum.

For the purposes of this presentation the real
estate tax escalation income for the First
Condominium Year is based on the 1994/95 real
estate taxes for the Property.?

only 50% of the Grand Central Business District Tax is

included in this calculation based on historical billings of Chemical, although to Sponsor’s
knowledge, there is no written agreement between the parties to that effect.

-3 -



FOOTNOTES TO FINANCIAL INFORMATION ON SCHEDULES C THROUGH

Docks Restaurant Units
Current Scheduled Rent:

Operating Expense Escalation:

1994/95 Real Estate Tax:
Legal Fees: Tax Reduction:
Total

Base Year - 1983/84
Increase Over Base Year
Tenant’s Percentage Share:
Due for 1994/95 Year:
Estimated Tax Escalation
For First Condominium Year:

$285,000 per annum.

1993 Operating Expenses:
Base Year 1987:

Increase:

Tenant’s Percentage Share:
Annual Escalation:
Monthly Escalation:

C-4 CONT’D

$4,728.405.00
S 66,432.00
$4,794.837.00
$3,044,787.00
$1,750,049.76

2.02%
5] 35,351.00

S 35,351.00

$5,669.576
$5,272.913
$ 396,663
1.05%
$ 4,165
$ 347

Due to the fact that Operating Expenses for the 1996 year have not as yet been
determined, the estimates contained herein do not project an increase in the
Operating Expense Escalation for 1996. Consequently, the Operating Expense income
for the First Condominium Year is based on the current tenant bhilling.
Furthermore, please note Schedule C-4 (1994 Actual Receipts) reflects a large
payment in October 1994 in the amount of $3,406. This amount reflects an increase
in the Expense Escalation in September from $212 to $347 or $135 per month. The
difference was then billed to Docks retroactively to January 1993 and Docks paid
the retroactive increases in October 1994. .

The real estate tax escalation income for First
Condominium Year is based on the 1995/96 real
estate taxes for the Property. Please note that

Real Estate Taxes:
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SCHEDULE D - ESTIMATED INCOME & EXPENSE FOR CHEMICAL
OFFICE UNITS: FIRST CONDOMINIUM YEAR

Total Estimated Operating Expensces

Estimated Cash Flow

1995/1996
Estimated Income (March 23,1995 - March 22, 1996)
Schedule

Estimated Income D-2

Unit 5 $662,808

Unit 6 & 7 $4,648,235

Unit 8 $1,870.695
Total Estimated Income $7,181,738

Estimated Operating Expenses

Estimated Common Charges D-3

Unit 5 $204,338

Unit 6 $204,692

Unit 7 $205,048

Unit 8 $189,181 :
Total Estimated Common Charges $803,260
Estimated Rea] Estate Taxes D-3

Unit 5 $203,621

Unit 6 $203,973

Unit 7 $204,328

Unit 8 $188.517
Total Real Estate Taxes $800,439
Estimated Electricity Expense D-3

Unit 5 $18,369

Unit 6 $57,352

Unit 7 $57,352

Unit 8 $52.822
Total Estimated Electricity $185,896
Est. Other Operating Expenses D.3

Unit 5 $30,990

Unit 6 $96,756

Unit 7 $96,756

Unit 8 $89.114
Total Other Operating Expenses $313.617
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EXHIBIT 2-
THE FLOOR PLANS

THE 633 THIRD AVENUE CONDOMINIUM
633 THIRD AVENUE

BLOCK # — 1314
NEW YORK, NEW YORK 10017

TAX | UNIT TAX UNIT TAX UNIT .
LOT | DESIGNATION LOT |DESIGNATION LOT |DESIGNATION |
1401 2 1424 25 1447 | c=1

1402 3 1425 26 1448 | C-2

1403 4 1426 27 1449 | C-3

1404 5 .dANw 28 1450 C-—-4

1405 6 1428 29 1451 | c-5

1406 7 1429 | 30 | |52 | C-6

1407 8 1430 31 | |has3 | c-7

1408 s 1431 32 1454 | 1-A

1409 0 1432 33 1455 |  1-B

1410 1 1433 [ 34 1456 | 1-C

1411 12 1434 35 1457 | 1-D

iz | 13 T lvess T se | |iase | i

1413 [ 14 1436 | 37 |

1414 15 1437 | 38 |

1415 16 | [1438 39

1416 17 T hase | ar-A ]

1417 18 1440 | sc-1 - .
1418 19 1441 | sC-2

ar0 | 20 | " fras2 | scms )

| o ||| se | T

tazi | 22 |iags [ sc-s e

T Ml W 1178 [ A Nl ,
1423 24 1446 | sC-7

[
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July 12, 1995
Page 3

RockwooD

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.

Sworn'to before me this

#"day of July, 1995 a
.
e g \ 2y
. NotaryPublic

kEVIN A CARE ﬁ

Y .
e York
Norry =SB
lified in oW
m%::s‘i(;n Expires August 16, 1986

ROCKWOOD REALTY ASSOCIATES, INC.

By:

Qe M /ol ™

Name: Jos&€ph Mor

ngstar \)

Title: Managing Director

-
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Rockwoob

July 12, 1995

Page 2

We certify that the projections in Schedule B 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.

V)

(ii)

(1ii)

(iv)

v)
(vi)

(vii)

We certify that the revised Schedule:

sets forth in detail the projected income and expenses for the first year of
condominium operation;

affords potential investors, purchasers and participants an adequate basis upon
which to found their judgment concerning the first year of condominium
operation;

does not omit any material fact;

does not contain any untrue statement of a material fact;

does not contain any fraud, deception, concealment, or suppression;

does not contain any promise or representation as to the future which is beyond
reasonable expectation or unwarranted by existing circumstances;

does not contain any representation or statement which is false, where we:
(a) knew the truth;

(b) with reasonable effort could have known the truth;

(c) made no reasonable effort to ascertain the truth; or

(d) did not have knowledge concerning the representation or statement made.

We further certify that we are not owned or controlled by the sponsor. We

understand that a copy of this certification is intended to be incorporated into the offering
plan. This statement is not intended as a guarantee or warranty of the income and expenses
for the first year of condominium operation.



EXHIEIT 1
CERTIFICATION OF ADEEDACY (F REVISED BDGET
Rockwoop REALTY ASSOCIATES, INC.

555 Fifth Avenue
New York, New York 10017-2416
212-286-5800 Fax 212-286-5555

July 12, 1995

New York State Department of Law
120 Broadway

23rd Floor

New York, New York 10271

Attention: Real Estate Financing Bureau

Re: 633 Third Avenue
New York, New York (the "Property")

The sponsor of the condominium offering plan for the captioned property
retained our firm to prepare Schedule B, containing projections of income and expenses for
the first year of condominium operation. Qur experience in this field includes:

(i) We have been a licensed real estate broker whose principals have been engaged
in the real estate brokerage business for over 15 years and have been active in
the sale of cooperative and condominium apartments and office buildings in the
greater New York area for more than 10 years.

(i1) We have also been engaged in the operation and asset management of office
buildings in the greater New York area for approximately 10 years.

We understand that we are responsible for complying with Article 23-A of the
General Business Law and the regulations promulgated by the Department of Law in Part 20
insofar as they are applicable to Schedule B.

We have reviewed the revised Schedule and investigated the facts set forth in the
revised Schedule and the facts underlying it with due diligence in order to form a basis for
this certification. We have also relied on our experience in the asset management of office
buildings.
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FOOTNOTES TO FINANCIAL, INFORMATION ON SCHEDULES D THROUGH D-4 CONT'’D

that the Sponsor, as the current owner of the Units, will
enter into a service contract with Alpine or some other vendor
for the removal of rubbish from the Chemical Office Units on
terms and conditions substantially consistent with the Alpine
Proposal. There can be no guarantee that any owner of the
Units can obtain a contract price for rubbish removal on terms
and conditions similar to those obtained by the Sponsor.

Note: The Estimated Rubbish Removal Expense for Unit 5 is based on square footage
occupied by Chemical Bank and not on the entire square footage of the Unit.
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FOOTNOTES TO FINANCIAL INFORMATION ON SCHEDULES ‘D THROUGH D-4 CONT'D

cleaning costs for 1996 have been increased by 5% over the
prior year.

Monthly Monthly 1995
Monthly Nightly Supplies & Monthly

Floor Hours Cleaning Equipment Total
5 97.5 $ 2,301.78 $115.09 $ 2,416.87
6 227.5 $ 5,370.82 $268.54 $ 5,639.36
7 227.5 $ 5,370.82 $268.54 $ 65,639.36
8 227.5 $ 5,370.82 5268.54 S 5,639.36
Sub-Total
Monthly 780.0 $18,414.24 $920.71 $ 19,334.95
Supervisory Charge (Monthly) $ 1,144.00
Interior Window Cleaning (Monthly) $ 250.00
Total Monthly Charges $ 20,728.94
Total Annual Charges (1995) $248,747.30
Estimated Cleaning Charges March 22 - December 31, 1995 $124,373.65
Estimated Cleaning Charges January 1 - March 23, 1996 $130,592.33
Total Estimated Cleaning Costs $254,965.98
Sales Tax Expense at 8.25% 21,034.69

Total Estimated Cleaning Expense For First Condominium Year:$276,000.68

Note: The Estimated Cleaning Expense for Unit 5 is based on square footage occupied
by Chemical Bank and not on the entire square footage of the Unit.

Rubbish Removal:

The Sponsor as the owner of the Units has obtained a quote for
the First Condominium Year from Alpine Waste Corporation
("Alpine") for the rubbish removal in connection with the
Chemical Office Units (Alpine Proposal"). It is anticipated

- 11 -
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FOOTNOTES TO FINANCIAL INFORMATION ON SCHEDULES D THROUGH D-4 CONT’D

Electric:

Other Operating
Expenses:

Cleaning:

Currently, one meter measures the electric consumption in
Units 5, 6, 7 and 8. According to the Managing Agent, during
the 12 month period 12/29/93 to 11/30/94 the cost to provide
electric to Units 5 through 8 totalled $178,992. For the
purposes of these projections, it is estimated that the cost
to provide electric to Units 5 through 8 will increase by 4%
as of April, 1995 and an additional 5% as of April, 1996. For
the purposes of these Schedules, the electric expense has been
allocated to each of the Units based on occupancy status. For
example, no electric expense has been assumed for that portion
of Unit 5 which is vacant.

In connection with the Chemical Office Leases, the owner of
those Units will be required, pursuant to the Chemical Leases,
to provide certain services, including but not limited to
office cleaning, window cleaning and rubbish removal. The
following is a breakdown of the approximate actual costs
incurred by the Sponsor associated with providing the services
as noted below pursuant to the Chemical Office Leases.

The Sponsor has obtained a quote from Collins Building

Services, Inc. ("CBS") for the cleaning of the Chemical Office
Units as well as interior window cleaning services (four times
a year), ("Collins Proposal"). It is anticipated that the

Sponsor, as the current owner of the Units, will enter into a
service contract with CBS for the cleaning of the Chemical
Office Units. A new owner of the Units may or may not be able
to enter into a service contract with CBS or another vendor
for the office and window cleaning of the Chemical Office
Units on terms and conditions as favorable as the Collins
Proposal. A summary of the Collins Proposal for the 1995
calendar year is outlined below. Please note that the union
contract for these services is up for renewal at the end of
1995 and consequéntly it is impossible to predict what the
actual costs will be in 1996. Therefore, the estimated

- 10 -



FOOTNOTES TO FINANCIAL. INFORMATION ON SCHEDULES D THROUGH D-4 CONT'D

General Notes:

Real Estate Taxes: Pursuant to the Chemical Office Leases the payment of any

Operating mxwmummm

Common Charges:

Real Estate Taxes:

real estate tax escalations is due within 30 days from
the landlord’s payment of the same and submission to
tenant of a copy of a receipted tax bill. See the
Footnotes to Schedule A of the Plan for a description of
how real estate taxes have been calculated. There is no
guarantee that the tax escalations currently being paid
under the Chemical Office Leases will be paid in rthe
future.

See Schedules A and B of the Plan for a description of the
amount and nature of Common Charges projected for the First
Condominium Year. Due to the possibility of unforeseen
changes in the economy or increases or decreases in the amount
of income and/or expenses form operations, the projection of
Common Charges are not to be taken as guarantees or warranties
of any kind whatsoever or any assurance that the actual
expenses or income of the Condominium for any period of
operation may not vary from the amounts .shown on the
Schedules. The estimated Common Charges for Unit 5 are based
on the entire Unit and not just on the portion occupied by
Chemical Bank.

See Schedule A of the Plan for a description of the amount
projected and the basis of the projections for Taxes. The
projections are not guaranteed. The taxes for future years
will vary in accordance with the tax rate and the Property’s
and/or individual Unit’s assessed valuation. The Estimated
Taxes for Unit 5 are based on the entire Unit and not just on
the portion occupied by Chemical Bank.



FOOTNOTES TO FINANCIAL INFORMATION ON SCHEDULES D THROUGH D-4 CONT'D

Fourth Chemical Lease for Unit 8

Current Scheduled Rent:

Porter’s Wage:

Real Estate Taxes:

Electric Income:

average approximately $2.00 per
sguare foot.

mH~ququo per annum

1995 Wage Rate: $ 22.3810
Base Year 1983: S 11.4757
Increase in Rate: $ 10.9053
Multiplication Factor: 41,919

Annual 1995 Escalation: $457,139
Monthly 1995 Escalation: $ 38,095
Escalation for First

Condominium Yaar: 5228,570
1995/96 Real Estate Tax: $4,707,382
Legal Fees: 0
Total 54,707,382
Base Year - 1982/83: $2,957,685
Increase Over Base Year: $1,749,697
Tenant'’s Percentage Share: 4.1%
Estimated Due for First

Condominium Year: $, 72,962

Electric charges billed to the
tenant for electrical consumption
are based on a survey of usage.
Current billings to Chemical Bank

‘average approximately $2.00 per

square foot.

@ ,\.__.v >



FOOTNOTES TO FINANCIAL INFORMATION ON SCHEDULES D THROUGH D-4 CONT'D

occupied square foot (14,

feet) .

342 square

Note: The estimated income for Unit 5 is based solely on the
estimated income derived from the Second Chemical Bank Lease.
No income has been estimated for the vacant portion of Unit 5.

Third Chemical lLease for Units 6 and 7

Current Scheduled Rent:

Porter’s Wage:

Real Estate Taxes:

Electric Income:

$3,320,545 per annum, {(net of
electric)

1995 Wage Rate: $ 22.3810
Base Year 1983: $ 11.4757
Increase in Rate: $ 10.9053
Multiplication Factor: 90,780
Annual 1995 Escalation: $989,983
Monthly 1995 Escalation: $ 82,499
Escalation for First

Condominium Year: $494,992
1995/96 Real Estate Tax: $4,707,382
Legal Fees: ‘ S 0
Total $4,707,382
Base Year - 1982/83: $2,957,685
Increase Over Base Year: $1,749,697
Tenant’s Percentage Share: 9.025%
Estimated Tax Due for

First Condominium Year: § 157,910

Electric charges billed to the
tenant for electrical consumption

are based on a survey

of usage.

Current billings to Chemical Bank



FOOTNOTES TO FINANCIAL INFORMATION ON SCHEDULES D THROUGH D-4 CONT'D

Increase in Rate: $ 8.0189

Multiplication Factor: 14,890

Annual 1995 Escalation: $119,401

Monthly 1995 Escalation: S 9,950

Escalation for .

First Condominium Year: $ 59,701

Real Estate Taxes?: 1995/96 Real Estate Tax: $4,707,382
Legal Fees: S 0
Total 54,707,382
Base Year - 1986/87 $3,504,430
Increase Over Base Year §$1,202,952
Tenant’s Percentage Share: 1.48%
Due for 1994/95 Year: $ 17,804
Estimated First Condominium Year

Tax Escalation: 517,804
Electric Income: Electric charges billed to the

tenant for electrical consumption
are based on a survey of usage.
Current billings to Chemical Bank
average approximately mmmwp per

? For the purposes of the projections contained in these Schedules, the real estate tax
escalation income for the Chemical Office Units for the First Condominium Year has been
provided by the Managing Agent based the real estate taxes for the Property for 1995/96
fiscal tax year. According to the Managing Agent, only 50% of the Grand Central Business
District Tax is included in this calculation based on historical billings of Chemical,
although to Sponsor’s knowledge, there is no written agreement between the parties to that
effect.



FOOTNOTES TO FINANCIAL INFORMATION ON SCHEDULES D THROUGH D-4 CONT’D

be disregarded for the purposes of
calculating real estate tax
escalations in subsequent years.

Other Escalations: Utilities (Fuel). No wutilities
escalations are currently being
billed.

Renewal Option: One renewal option for a term of ten

years pursuant to the terms and
conditions of the renewal option for
Units 6 and. 7 under the Third
Chemical Lease.

Summary of 1995/96
Income from
Chemical Leases

The following is a breakdown of the sources of estimated income, subject
to collection, from the Chemical Office Leases for the First Condominium
Year.

Second Chemical lLease for Unit S ‘

Current Scheduled Rent: $491,370 per annum (net of electric)
Porter’'s Wage!l: 1995 Wage Rate: $ 22.3810
Base Year 1986: $ 14.3621

1The Porter’s Wage Rate for the 1996 year has not as yet been determined. The projections
contained in these Schedules do not provide for an increase in the Porter’s Wage Rate for
1996. Therefore, the Porter’s Wage income for the part of the First Condominium Year
occurring in 1996 is based upon the 1995 Porter’s Wage Rate.

- 5 -
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FOOTNOTES TO FINANCIAL INFORMATION ON SCHEDULES D THROUGH D-4 CONT'D

Second Chemical Lease for a portion
of Unit 5 and the Fourth Chemical
Lease for Unit 8.

Fourth Chemical Lease for Unit 8 (the 8th Floor) -

Lease Commencement Date:
Lease Termination Date:
Square Footage:
Scheduled Fixed Rent:

Scheduled Net Rent:

Rent Step-ups:

Electricity:

Porter’s Wage Escalation:

Real Estate Tax Escalation:

June 1, 1983

May 31, 1998

Not Determined in Lease.

$1,341,408 per annum at Lease
Commencement (inclusive of electric
charges) .

$1,257,570 per annum- - at Lease
Commencement (net - of electric
charges) .

None.

$83,838 per annum at Lease
Commencement, subject to survey.

Base Rate: May, 1983, inclusive of
fringe benefits.
3

Multiplication Factor: 41,919

Base Year: July 1, 1982/June 30, 1983
Base Year Tax: $2,957,684.64
Tenant'’s Proportionate Share: 4.17%
The Fourth Chemical Lease provides
that increases in assessed valuation
of the Property resulting from the
sale of the land or building shall

43 i
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FOOTNOTES TO FINANCIAL INFORMATION ON SCHEDULES D THROUGH D-4 CONT’LD

Rent Step-ups:

Electricity:

Porter’s Wage Escalation:

Real Estate Tax Escalation:

Other Escalations:

Renewal Option:

$398,097.00 as of June 1, 1986
$331,747.50 as of June 1, 1989
$663,495.00 as of June 1, 1992

$181,560.00 per annum at Lease

‘Commencement, subject to survey.

Base Rate: May 1983, inclusive of
fringe benefits.

Multiplication Factor: 90,780
Base Year: July 1, 1982/June 30, 1983

Base Year Tax: $2,957,684.64
Tenant’s Proportionate Share: 9.025%
The Third Chemical Lease provides
that increases in assessed valuation
of the Property resulting from the
sale of the land or building shall
be disregarded for the purposes of
calculating real estate tax
escalations in subsequent years.

Utilities (Fuel). No escalations
for utilities are currently being
billed.

One renewal option for a term of ten
years. Renewal at fair market rent
as described in Third Chemical
Lease. The option to renew must be
exercised 9 months prior to the
expiration of the lease. Renewal is
subject to Chemical’s renewal of the



FOOTNOTES TO FINANCIAL INFORMATION ON SCHEDULES D THROUGH D-4 CONT’D

Other Escalations:

Renewal Opticn:

Lease Commencement Date:
Lease Termination Date:
Square Footage:
Scheduled Fixed Rent:

Scheduled Net Rent:

Third Chemical I.ease for Units 6 and 7

The Second Chemical Lease provides
that increases in assessed valuation
of the Property resulting from the
sale of the land or building shall
be disregarded for the purposes of
calculating - real estate tax
escalations in subsequent years.

Utilities (Fuel). No escalations
for utilities are current.y being
billed.

One renewal option for a term of ten
years. Renewal at fair market rent
as described in Second Chemical

'Lease. The option to renew must be

exercised 9 months prior to the
expiration of the lease. Renewal is
subject to Chemical’s renewal of the
Third Chemical Lease for Units 6 and
7 and the Fourth Chemical Lease for
Unit 8.

«

the 6th and 7th Floors)

June 1, 1983

May 31, 1998

Not Determined in Lease.
$2,108,766.00 per annum mn Lease
Commencement (inclusive of electric

charges) .
$1,927,206.00 per annum at Lease
Commencement (net of electric

.charges) .

) 3 T



FOOTNOTES TO FINANCIAL INFORMATION ON SCHEDULES D THROUGH D-4

Chemical Office
Leases

Income

Copies of the Chemical Office Leases are available for review at the
office of the Selling Agent. Certain terms and provisions of those
leases are summarized below. All leases should be read in their
entirety for a full understanding of the terms and conditions of the
leases as well as the provisions summarized herein.

Second Chemical lLease for a portion of Unit 5

Lease Commencement Date: November 24, 1986

Lease Termination Date: May 31, 1998

Square Footage: No Determination in Lease.

Scheduled Fixed Rent: $462,036.70 per annum at Lease
Commencement (inclusive of |electric
charges) . _

Scheduled Net Rent: $431,810.00 per annum at Lease

Commencement (net of electric charges).

Rent Step-ups: $29,780 as of January 1, 1991
$29,780 as of January 1, 1995

Electricity: $30,226.70 per annum at Lease
Commencement, subject to survey.

Porter’s Wage Escalation: Base Rate: August 1986, inclusive of
, fringe benefits. ;

Multiplication Factor: 14,890

Real Estate Tax Escalation: Base Year: July 1, 1986/June 30,
1987
Base Year Tax: $3,504,430.12
Tenant'’s Proportionate Share: 1.48%






SCHEDULE D-4 - 1994 ACTUAL RECEIPTS
FROM CHEMICAL OFFICE UNITS

Actual Receipts
Chemical Bank - Portion Unit 5
a. Scheiduled Rent
b, Porter's Wage
c. Real Estate Taxes
d. Electric
Subtotal Chemical Portion Unit 5

Chemical Bank - Units 6 & 7
a. Scheduled Rent
b. Porter's Wage
c. Real Estate Taxes
d. Electric
Subtotal Chemical Units 6 & 7

Chemical Bank - Unit 8
a. Scheduled Rent
b. Porter's Wage
c. Real Estate Taxes
d. Electric

Subtotal Chemical Unit 8

Total Chemical Bank Receipts

January  February  March April May June

38,466 38,-1G6 38,466 38,466 38,4G6 38,4GG 38,466 38,466 38,466
8.410 8,410 8,410 10,963 9,048 9,048 9,048 9,048 9,048
14,842 0 0 0 0 0 8,807 0
2,859 2,859 2,859 2,859 2,839 2,859 2,859 1,705
61,577 46,876 16,876 19,129 17,514 47,614 56,321 47,514
276,712 276,712 276,712 276,712 276,712 276,712 276,712 276,712 276,712
73,109 73,109 73.109 88,675 77,000 77,000 77,000 77,000 77,000
115,180 0 0 o 0 o 0 78,375 0
15,015 15,015 13,015 15015 15,015 15,015 15015 15,015 13,033
480,016 364,83G 361,836 380,402 368,728 368,728 368,728 447,102 366,746
104,798 104,798 104,798 104,798 104,798 103,798 104,798 104,798 104,798
33,759 33,759 33,759 40,947 35,556 35,556 35,556 35,556 35,556
53,219 ] 0 0 0 0 0 36,213 0
3 933 6,933 6,933 6.018

i

6.933 6,933 6933 6933 6.93
2 7

3
198,709 145,490 145,490 152,67 147,287 147,287

743,302 557,202 557,202 582,609 563,629 563,629 663,529 686,923

147,287 183,500

146,372

560,632

38,466
9,048
0
2,853
47,514

276,712
77,000
0
14,983
368,696

104,798
35,556
0

6.919
147.272

563,482

38,466
9,048
0

2.853
47,614

276,712
77,000
0

14,983
368,696

104,798
35,656
0

6.919
147,272

663,482

38,466
9,048
0
2.853
47,514

276,712
77,000
0
14.983
368,696

104,798
35,556

0
6.919
147,272

663,482

July August  September October Novembe December Total

461,590
108,580
23,649
33.134
626,953

3,320,546
924,004
193,554
178,104

4,616,208

1,257,570
426,673
89,432
82,242
1,855,916

7,099,077




SCHEDULE D-3 - ESTIMATED OPERATING EXPENSE DETAIL
FOR CHEMICAL OFFICE UNITS: FIRST CONDOMINIUM YEAR
f 1995 i 1996 ]
Estimated Operating IExpenses March March
(March 23-31s  April May June July August  September Qctober November December January February March 1-22nd  Total
Unitd
a. Common Charges 4,944 17,028 17,028 17,028 17,028 17,028 17,028 17,028 17,028 17,028 17,028 17,028 12,085 204,338
b. Real Estate Taxes 0 0 0 0 101,810 0 0 0 0 0 101,810 0 0 203,621
¢. Electricity 444 1,531 1,531 1,531 1,631 1,631 1,531 1,631 1,531 1,631 .. 1,531 1,631 1,086 18,369
d. Other Operating Expenses
(i). Cleaning G4 2,217 2,217 2,217 2,217 2,217 2,217 2,217 2,328 2,328 1,652 26,908
(ii). Rubbish 929 310 340 340 340 340 340 340 340 340 241 4,081
Subtotal Other Operating Expenses 742 2,557 2,557 2,057 2,557 2,657 2,557 2,557 2,557 2,668 2,669 1,804 30,990
Total Unit 5 6,131 21,116 21,116 122,927 21,116 21,116 21,116 21,116 21,116 123,038 21,228 15,064 457,318
Unit 6
a. Common Charges 4,952 17,058 17,058 17,058 17,058 17,058 17,058 17,058 17,058 17,058 17,058 17,058 12,105 204,692
b. Real Estate Taxes 0 0 0 0 101,987 0 0 0 0 0 101,987 0 0 203,973
¢. Electricity 1,388 4,779 4,779 1,779 4,779 4,779 4,779 4,779 4,779 4,779 4,779 4,779 3,392 57,352
d. Other Operating Expenses
(). Cleaning 2,010 6,923 6,923 6,9..3 6,923 6,923 6,923 6,923 6,923 6,923 7,269 7,269 5,159 84,012
(ii). Rubbish 308 1,062 1.062 1,062 1,062 1,062 1,062 1,062 1,062 1,062 1.062 1,062 754 12,743
Subtotal Other Operating Expenses 2,318 7,985 7,985 7,985 7,985 7,985 7.985 7.985 7.985 7.985 8,331 8.332 5912 96.756
Total Unit 6 8,658 29,822 29,822 29,822 131,808 29,822 29,822 29,822 29,822 29,822 132,155 30,169 21,410 562,774
Unit 7 )
2. Common Charges 4,961 17,087 17,087 17,087 17,087 17,087 17,087 17,087 17,087 17,087 17,087 17,087 12,127 * 205,048
b. Real Estate Taxes 0 0 0 0 102,164 0 0 0 0 0 102,164 0 0 204,328
¢. BEleetricity 1,388 1,779 1,779 1,779 41,779 1,779 4,779 4,779 4,779 4,779 4,779 4,779 3,392 57,352
d. Other Operating Expenses .
(i). Cleaning 2,010 6,923 6,923 6,923 6,923 6,923 6,923 6,923 6,923 6,923 7,269 7,269 5,159 84,012
(ii). Rubbish 30. 1062 1,062 1,062 1,062 L0632 L1062 L063 L062 1062 1.062 1,062 754 12,743
Subtotal Other Operating Expenses 2,318 7.985 7.985 7,985 7.985 7.985 7.985 7.985 7.985 8,331 8.332 5912 96,756
Total Unit 7 8,667 29851 29,851 132,016 20,851 29,851 29,851 29,851 29,851 132,362 30,199 21,431 563,485
Lmt 8
a. Common Charges 4,577 15,765 15,765 15,765 15,765 15,765 15,765 15,765 15,765 15,765 15,765 15,765 11,188 189,181
bh. Real Estate Taxes 0 0 0 0 94,258 0 0 0 0 0 94,258 ) 0 0 188,517
c. klectricity 1,278 {1,102 1,102 1,102 4,102 4,102 4,402 4,102 4,402 4,402 4,402 4,402 3,124 52,822
d. Other Operating Expenses
1). Cleaning 1,851 © 6,376 3,376 6,376 6,376 6,376 6,376 6,695 6,695 4,751 77,376
(ii). Rubbish 284 218 978 978 978 978 694 11,737
Subtotal Other Operating expenses 2,135 7,354 7.354 1,364 7.673 7.674 5,445 89,114
Total Unit 8 7,990 27,521  27.521 27,521 122,098 27,841 19,757 519,634
Total Estimated Operating Expenses 22,778 78,459 78,459 376,515 78,459 78,469 78.469 377.290 79,238 66,231 2,103,211
\ N N ) /\ w




-9 o ™ = () ~ [
SCHEDULE D-2 - MONTHLY ESTIMATED INCOME DETAIL
FOR CHEMICAL OFFICE UNITS: FIRST CONDOMINIUM YEAR
1 1995 I 1996 A
sstimated Income March March
(March 23-31s April May June July August  September October November December January February March 1.22nd  Total

Portion Unit 5

a. Scheduled Rent 11,888 40,948 10,948 40,948 40,948 40,948 40,948 40,948 40,948 40,948 40,948 29,060 491,370

b. Porter's Wage 2,889 9,950 9,950 9,950 9,950 9,950 9,950 9,950 9,950 9,950 9,950 7,061 119,401

¢. Real Estate Taxes 0 0 8,902 0 0 0 0 8,902 0 0 17,804

d. Electric 828 2,853 2,853 2,853 2,853 2,853 2.853 2.853 2,853 2,025 34,233
Subtotal Chemical Portion Unit 5 15,605 50 62,652 53,750 53,750 53,750 53,750 62,652 53,750 38,145 662,808
Units 6 & 7

i Scheduled Rent 80,336 276,712 276,712 276,712 276,712 276,712 76,712 276,712 276,712 276,712 276,712 276,712 196,376 3,320,546

h. Porter's Wage 23,951 82,499 82,199 82,199 82,199 82,499 82,499 82,499 82,499 82,499 82,499 82,499 58,547 989,983

v. Real Estate Taxes 0 0 0 0 0 78,955 0 0 0 0 78,955 0 0 157,910

d. Electrie 4,350 1.1,983 14,983 14,983 1,983 14,983 14,983 14,933 14983 14,983 14,983 14,983 10,633 179.796
Subtotal Units 6 & 7 108,637 374,194 371,194 371,194 374,191 453,149 374,194 374,194 374,194 374,194 453,149 374,194 265,557 4,648,235
Unit 8

a. Scheduled Rent 30,425 104,798 104,798 104,798 104,798 104,798 104,798 104,798 104,798 104,798 104,798 104,798 74,372 1,257,570

h. Porter's Wage 11,060 38,095 38.095 38,095 38,095 38,095 38,095 38,095 38,095 38,095 38,095 38,095 27,035 457,139

¢. Real Bstate Taxes 0 0 0 0 0 36,481 0 0 0 0 36,481 0 0 72,962

d. Electric 2,009 6,919 6,919 6,919 6,M9 G919 6919 G919 6919 6919 6919 6.919 4,910 83.023]
Suhtotal Unit 8 43,494 149,811 119,811 119,811 149,811 186,292 149,811 149,811 149811 149811 186,292 149,811 106,318 1,870,695

Total Estimated Income 167,735 577,765 577,755 677,765 577,755 702,093 577,756 577,755 577,766 577,766 702,093 577,755 410,020 7,181,738
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SWANKEHAYDEN CONNELLARCHITECTS

Richard Seth Hayden FAJA, RIBA

2095 Lafayvette Street, New York, New York 10012
212226 96406, Fax 212 219 048

July 13, 1995

CERTIFICATION

The undersigned hereby certifies that attached hereto are copies of the
Floor Plans for the 633 Third Avenue Condominium which were filed in the
New York County Office of the Register of the City of New York on March
9, 1995, as Condominium Plan No. 902.

SWANKE HAYDEN CONNELL ARCHITECTS

By%

Name: Richard S. Hayd
Title: Managing Principal

Susinhe Havden Connell LubsSwanke Hayden Connell & Partners
Carness Londen Mizoni New York Washington
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10.

EXHIBIT 3

AMENDED AND RESTATED PURCHASE AGREEMENT

made this day of , 19

between
- THE TRAVELERS INSURANCE COMPANY,
as Seller

and

[

as Purchaser

Recitals:

The name of the Condominium 1is The 633 Third Avenue
Condominium.

The address of the Property is 633 Third Avenue, New York, New
York.

.The Unit covered by this Purchase Agreement is the Unlt

designated in the Declaration as Unit Number .

The Common Interest appurtenant to the Unit is %

The Purchaser’s residence address, if an individual, or
business address, if an entity, is

, New York.

The Purchaser’s telephone number is

The Purchaser’s  social security number or federal
identification number is

The Purchase Price is $

The Down Payment payable herewith is $
constituting (i) 10% of the Purchase Price plus (ii) the cost
of any special work for the unit ordered by the Purchaser.

The balance of the Purchase Price is $ .




1. The Plan. The Purchaser acknowledges that it has,
prior to signing this Agreement, received and read a copy of the
Condominium Offering Plan for the above named Condominium sponsored
by the Seller and all amendments thereto, if any, filed with the
Department of Law of the State of New York and has had a full
opportunity to examine all documents referred to in the Plan and
investigate all statements made therein. Such Condominium Offering
Plan together with any amendments heretofore or hereafter made
thereto are hereinafter collectively referred to as the "Plan."
The Plan is incorporated herein by reference and made a part hereof
with the same force and effect as if set forth at length. In the
event of any inconsistency between the provisions of this Agreement
and the Plan, the Plan shall govern. The Purchaser also
acknowledges and agrees that the Plan may be amended from time to
time by the Seller and any such amendment shall neither excuse the
Purchaser from performing any of its obligations hereunder nor
entitle the Purchaser to any abatement in the Purchase Price. Any
such amendments (i) may be made without the Purchaser’s consent or
approval, except as otherwise expressly provided in "Changes in
Prices or Units" and the provisions of the Plan, and (ii) shall not
entitle the Purchaser to a right of rescission, except as set forth
in the Plan and (iii) shall not excuse the Purchaser from
performing its obligations hereunder nor shall they entitle the
Purchaser to any offset or credit against the performance of its
obligations hereunder nor shall they entitle the Purchaser to any
offset or credit against the Purchase Price. The Plan is hereby
incorporated in this Agreement with same force and effect as if set
forth at length and the Purchaser hereby accepts and approves the
Plan including, without limitation, the Declaration, and By-Laws
and Rules and Regulations contained therein and agrees to abide and
be bound by the terms and conditions thereof.

2. Definitions. Terms used herein which are also used in
the Plan shall have the same meanings herein as in the Plan unless
the context otherwise requires.

3. Agreement to Purchase. The Seller agrees to sell and
convey, and the Purchaser agrees to purchase, the above-described
unit together with the above-stated Common Interest appurtenant
thereto (collectively "Unit") for the Purchase Price stated above,
upon and subject to the terms and conditions set forth in this
Agreement.

4. Payment of the Purchase Price. The Purchaser shall
deliver herewith, to the Seller, Purchaser’s check to the order of

"Herrick, Feinstein Attorney Escrow Account for the Plan for the
633 Third Avenue Condominium" for the amount of the above-stated
Down. Payment, subject to collection. The Purchaser agrees that the
balance of _the Purchase Price shall be paid to the Seller as
provided below as follows: {(a) upon written demand therefor, which
demand shall not be made until on or after the date the Plan is
declared effective and shall specify a date for payment not less

-2~
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than fifteen (15) days after the date of service of the demand,
and/or (b) if the Seller has been furnished, on or prior to the
date on which the balance of the Purchase Price is due, with a copy
of a written commitment (complying with the terms of this
Agreement) expiring after the Closing Date from a bank, a trust
company or other lending institution acceptable to the Seller
("Lender") to finance a portion of the Purchase Price, as well as
copies of all documents which the Lender will require the Seller
and/or the Condominium to execute, then that portion of the
Purchase Price to be financed as provided in such commitment may be
paid on the Closing Date (as hereinafter defined). Neither the
Seller nor the Condominium shall be obligated to execute any loan
documents that do not conform to the Declaration and By-Laws of the
Condominium. Notwithstanding the foregoing, if this Agreement is
signed after the Plan is declared effective and the Closing Date
has been fixed, then the entire unfinanced portion of the Purchase
Price shall be due within fifteen (15) days after a fully executed
counterpart of this Agreement is mailed or delivered to the
Purchaser, and the remainder (the financed portion) shall be due at
closing in accordance with the preceding provisions of this
Paragraph.

Except for the Down Payment, which is to be paid as
provided above, any payments to be made by the Purchaser under this
Agreement (including without limitation the payment of the balance
of the Purchase Price), whether to, on behalf of or at the request
of the Seller shall be made, at the Seller’s option, by unendorsed

.certified check, or bank check (endorsed only by the Purchaser),
‘drawn in either case on a member bank of the New York Clearing

House Association payable (or endorsed) to the order of the Seller,
or by wire transfer of federal funds, in either case subject to
collection.

In the event that any check for any payment to be made by
the Purchaser under this Agreement (including without limitation
the Down Payment) shall be dishonored for any reason whatsoever, it
shall be deemed a material default by the Purchaser hereunder and
the Seller may, in that event, cancel this Agreement and
notwithstanding such cancellation, be entitled to recover the
amount of such check in addition to, without limiting the foregoing
provisions, the costs and expenses (including, but not limited to,
reasonable attorneys’ fees and expenses) of collection of any such
check or other instrument so dishonored.

At the request of the Seller on or prior to the pre-
closing, if any, or closing, as the case may be, the Purchaser
shall pay the balance of the Purchase Price to such payees as the
Seller shall direct. ’



O

5. Closing of Title.

5.1. The closing of title hereunder shall occur at the
offices of the Seller’s attorneys or at such other place as the
Seller shall designate and at a time and on a date ("Closing Date")
not earlier than thirty (30) days, nor (if the date of this
Agreement is before the date the Plan has been declared effective)
more than one hundred eighty (180) days, after the Plan has been
declared effective, unless the Closing Date is adjourned by the
Seller, provided that on or before the Closing Date there shall
have been accepted for filing an amendment disclosing the basis of
the effectiveness of the Plan. The Closing Date shall not be
scheduled for a date which is later than forty-five (45) days from
the date on which the balance of the Purchase Price must be paid.
The Seller shall give the Purchaser notice of the scheduled Closing
Date at least thirty (30) days in advance thereof. The Seller
shall have the right to adjourn the date of closing of title from
time to time by written notice to the Purchaser. If the closing is
adjourned by the Seller, then the Seller shall fix a new date and
time for closing and shall give the Purchaser not less than ten
(10) days’ prior written notice of the new scheduled date and time
for closing. Closing of title shall occur only after or
concurrently with compliance w1th the requisites to closing set
forth in the Plan.

5.2. The term "Closing Date" or "closing of title" or
words of similar import, whenever used herein, shall mean the date
designated by the Seller on which the deed to the Unit is to be
delivered to the Purchaser or any adjourned date fixed by the
Seller pursuant to subsection- 5.1 hereof.

6. The Deed and Power of Attorney

6.1. On the Closing Date, upon receipt by the Seller of
all payments and documents required hereunder, the Seller shall
deliver to the Purchaser (except as set forth in paragraph 6.3
below) a deed to the Unit in substantially the form set forth in
Part II of the Plan, conveying the Unit to the Purchaser as
provided in the Plan, subject to the exceptions referred to in the
Declaration, By-Laws, Plan and Exhibits. The deed shall be
executed and acknowledged by the Seller, and shall be in form for
recording.

6.2. Except as provided in paragraph 6.4 below,, on the
Closing Date and simultaneously with the delivery of the deed
conveying the Unit to the Purchaser, the Purchaser shall execute
and acknowledge a power of attorney to the Board of Managers and
the Seller prepared by the Seller and substantially in the form set
forth in Part II of the Plan. The Purchaser shall pay all
recording or other fees in connection with the recording of the
power of attorney.
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6.3. The deed may be delivered by the Seller to the
representative of the title company insuring Purchaser’s title (or
if no such representative is present, then to the Seller’s
attorneys or Purchaser’s attorneys). If the deed is delivered to
the Seller’s attorneys, then it shall be held until picked up by
the Purchaser, the Purchaser’'s attorney or a representative of the
title company insuring the Purchaser’s title. The deed shall be
marked for return to the Purchaser or the Purchaser’s attorney
after recording. The power of attorney may be delivered to the
Purchaser’s title company, if any, for recording and shall be
marked for return to the Board of Managers or their attorneys after
recording.

6.4. Purchaser agrees that upon five (5) days’ notice
the Purchaser will attend a pre-closing of the purchase of its Unit
at a time and place to be designated by the Seller. At that time
the Purchaser shall (i) execute and deliver the power of attorney
and other closing documents as requested by the Seller, (ii) pay
any net adjustments in favor of the Seller, the Purchaser'’s closing
costs and fees and any processing fees, as provided in the Plan,
and (iii) make any deposits (including the deposit with the
Condominium described in the Plan). The Purchaser also agrees,
upon request of the Seller, to pre-close with any prospective
lender whom the Purchaser contemplates will make a loan to the
Purchaser in connection with its acquisition of its Unit, in
advance of the Closing Date, so that the Purchaser’s attendance

shall not be required at the closing under the Plan.

7. State of Title. On the Closing Date, the Seller shall
convey to the Purchaser title in fee simple to the Unit, free and
clear of all encumbrances other than the Permitted Encumbrances set
forth in the Plan. The Seller shall have no obligation to cause

the Purchaser’s title company, if any, to omit any exceptions to
title.

8. Closing Adjustments.

8.1. The following adjustments shall be made as of
midnight of the day preceding the Closing Date with respect to the
Unit, except as provided in the Plan:

(a) If the Unit is separately assessed as of the
Closing Date, then, real estate taxes and assessments
against the Unit (if any) on the basis of the period for
which assessed;

(b) If the Unit is not separately assessed as of
the Closing Date, then the product of real estate taxes
and -assessments against the Property (if any) on the
basis of the period for which assessed multiplied by the
percentage amount of Common Interest appurtenant to the
Unit, divided by the aggregate of the Common Interests of
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all Units at the Property subject to such real estate
taxes and assessments as set forth more fully in the
"Footnotes to Schedule A" in Part I of the Plan;

(c) Common Charges for the month in which title
closes;

(d) accrued rent and any other charges pursuant
to the Existing Lease (as such term is hereinafter
defined), if any, covering the Unit; and

(e) water charges and sewer rents, if
separately assessed, on the basis of the period for which
assessed.

8.2. In the event that the closing of title occurs

before the real estate tax rate is fixed, adjustment of taxes shall
be based upon the latest real estate tax rate applied to the most
recent applicable assessed valuation. Installments for real estate
tax assessments due after the delivery of the deed, if any, shall
be paid by the Purchaser and shall not be considered a defect in
title.

8.3. If the Purchaser fails to close on the Closing Date
for any reason, then (i) the closing adjustments shall be made as
of midnight of the day preceding the Closing Date originally
specified by the Seller and (ii) the Purchaser shall pay to the
Seller, as a late fee, an amount equal to 0.0411% times the unpaid
balance of the Purchase Price for its Unit for each day’s delay,
beginning with the date originally scheduled for the Closing Date
to and including the day immediately preceding the actual Closing
Date. The provisions of this paragraph shall not be applicable if,
through no fault of the Purchaser, the Seller postpones the Closing
Date except to the extent that thereafter the Purchaser postpones
the closing for any reason or is in default.

9. Closing Costs. The Purchaser, in addition to the legal
fees of the Purchaser’s counsel, if any, and the amount of any net
adjustments in favor of the Seller and the other payments required
under this Agreement shall pay at the pre-closing as provided in
this Agreement or, if there is no pre-closing, then at the closing,
any closing costs specified in the Plan including, without
limitation, any processing fees, and closing fees to the Seller’s
attorneys, and other fees and payments, provided in the Plan.

10. Real éroperty Transfer Tax. The Purchaser shall pay all

real property transfer taxes, deed stamp taxes, recording and other

fees in connection with this transaction and the recording of the
deed except-as set forth in paragraph 11 of this Agreement. The
Seller and the Purchaser shall duly execute and swear to any
transfer tax return and any other form then required by law, all of
which shall be prepared by the Seller.

-6-



2

11. New York State Real Property Transfer Gains Tax. The
Purchaser shall complete, execute before a notary public (who shall

complete the notarization form) and deliver with this Agreement the
New York State Real Property Transfer Gains Tax Transferee
Questionnaire annexed hereto as Exhibit 1 and made a part hereof.
The Seller shall pay as and when due the New York State Real
Property Transfer Gains Tax, if any, due in connection with the
conveyance of the Unit from the Seller to the Purchaser pursuant to
the provisions - of this Agreement.

12. Federal Form 1099S. The Purchaser shall cause its
attorney to execute a designation agreement designating such
attorney, or such other person specified by the Seller, as the
“real estate broker" who is required to file a 1099S return with
respect to the sale of the Unit pursuant to Section 6045 of the
Code. The Purchaser shall cause such "real estate broker" to make
such 10998 return and to comply with all other requirements of
Section 6045 of the Code in connection with the sale of the Unit,

and the Purchaser shall indemnify and hold harmless the Seller and

its attorneys against any and all penalties, loss, and expense
(including, without limitation, attorneys’ fees) resulting from the
failure of the Purchaser or such "real estate broker" to comply
with the Code and the provisions of this Agreement and such
designation agreement. :

13. Down Payment to be held in Trust. The Seller will hold
all monies received by it directly or through its agents, employees

~or escrow agent, from the Purchaser under this Agreement in trust
‘until actually employed in connection with the closing of the

transaction as described in the Plan. Seller will comply.with the
escrow and trust fund requirements of General Business Law Sections
352-e(2-b) and 352-h and the New York State Attorney General’'s
regulations promulgated pursuant thereto. The provisions of the
Attorney General’s regulations concerning escrow and trust funds,
in effect on the date hereof, shall prevail over any conflicting or
inconsistent provision in the Plan or in this Agreement. The
Purchaser shall not be obligated to pay any legal or other expense
of the Seller in connection with the handling or disposition of the
Down Payment paid by the Purchaser. However, nothing in the
pPreceding sentence shall limit the obligation of the Purchaser to
pay the fees and expenses of the Seller’s attorneys (to the extent
such fees and expenses are expressly disclosed in the Plan) in
connection with the purchase or closing of title to the Unit to be
purchased by the Purchaser hereunder or upon default.

The Down Payment will be deemed to have been
unconditionally tendered when it is delivered to the Seller or
Selling Agent, together with this Agreement signed by the
Purchaser, without any request for a change in such form or the
terms of this Agreement. The Down Payment will be placed, within
five business days after the date on which the Down Payment has
been unconditionally tendered in a special escrow account of
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Herrick, Feinstein, (hereinafter the "Escrow Agent"), whose address
is 2 Park Avenue, New York, New York and whose telephone number is:
(212) €84-1400. The signatories on this escrow account, who are
each members of Herrick, Feinstein, and any one of whom is
authorized to withdraw funds, are: Edward M. Abramson, Richard J.
Brown, Leonard Grunstein, Herbert L. Mendelson and Carl F.
Schwartz, c¢/o Herrick, Feinstein, 2 Park Avenue, New York,
New York. The name of the escrow account is "Herrick, Feinstein
Attorney Escrow Account for the 633 Third Avenue Condominium (the
"Escrow Account"), and such Escrow Account is located in National
Westminster Bank at 350 Fifth Avenue, New York, New York (the
"Bank"). The Bank is covered by Federal Bank Deposit Insurance
generally to a maximum of $100,000 in the aggregate with respect to
all funds deposited by any person in one or more deposit accounts
(including, without 1limit, amounts deposited directly by such
person and deposits held in escrow for such person by the Escrow
Agent) .

If the Purchaser’s Down Payment hereunder is in excess of
$100,000, or if the amount of the Purchaser’s deposits at the Bank
and the Down Payment exceed $100,000, the aggregate of the Down
Payment and all other such deposits will generally not be federally
insured in excess of $100,000. No representation or guaranty is
made by Escrow Agent or Seller that the Federal Deposit Insurance
Corporation will insure any depositor’s funds, if and when called
upon to do so.

The Escrow Account will be interest-bearing and, any
interest earned on the Down Payment shall be delivered to the
Purchaser at the closing of title to its Unit or other termination
of this Agreement except if the Purchaser has defaulted hereunder
beyond any applicable grace periods, in which event the Seller
shall be entitled to retain such interest together with the Down
Payment. The interest rate to be earned on the Down Payment will
be the rate paid from time to time by the Bank. Interest will
begin to accrue when the check for a Down Payment is collected, and
provided there is no charge back or debit by the Bank against the
amount deposited. The Seller and the Escrow Agent shall only be
liable for interest earned on the Down Payment to the extent same
is received by them from the Bank. No representation is made as to
the rate or amount of interest that will be earned on the Down
Payment. The Purchaser must indicate his social security or its
taxpayer identification number on this Agreement. If there is more

" than one Purchaser, the social security or taxpayer identification

number of each Purchaser who will be receiving any interest earned
on the Down Payment must be noted herein. The Purchaser’s failure
to provide this information will be deemed a waiver of his, her or
its right to receive interest on the Down Payment.

-
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14. Duties of Escrow Agent.

14.1. Within ten business days after unconditional tender
and delivery by the Purchaser to the Seller or the Selling Agent of
a check for the Down Payment submitted with this Agreement on
account of the Purchase Price hereunder, the Escrow Agent will
notify the Purchaser that such funds have been deposited into the
Escrow Account and will provide the account number and the initial
interest rate. Subject to the provisions of the next sentence, if
the Purchaser does not receive notice of such deposit within
fifteen business days after unconditional tender and delivery to
the Seller or Selling Agent of such Down Payment, then the
Purchaser may cancel such purchase and rescind this Agreement so
long as such right to rescind is exercised within ninety (90) days
after the Purchaser’s unconditional tender and delivery of the Down
Payment to the Seller or Selling Agent. However, the Purchaser
shall not be entitled either to rescind this Agreement or to
receive a refund of the Down Payment where proof satisfactory to
the Attorney General is submitted establishing that the Down
Payment was timely deposited and notice as provided above was
timely mailed to the Purchaser in conformity with the Attorney
General’s regulations. The Purchaser acknowledges that receipt of
the Down Payment by the Escrow Agent and deposit in the Escrow
Account shall not be deemed acceptance of this Agreement by the
Seller, which acceptance can only occur in the manner provided in
Paragraph 34.

14.2. The Escrow Agent shall hold the Down Payment in

"escrow until:

(a) otherwise directed in one or more writings
signed by the Seller and the Purchaser; or

(b) otherwise directed in a determination of the
Attorney General, pursuant to the dispute
resolution procedures. contained in the
Attorney General’s regulations; or

(c) a judgment or order of a court of competent
jurisdiction permits or requires the release
of such Down Payment; or

(d) the Down Payment is paid by the Escrow Agent
into a court of competent jurisdiction; or

(e) the Down Payment is paid to the Seller as
provided below; or

. (f) the Down Payment is paid to the Purchaser as
provided below.



14.3. If there is no written agreement between Seller and
the Purchaser to release the Down Payment, the Escrow Agent will
not pay the Down Payment to the Seller until after ten (10)
business days following the date that the Escrow Agent has given
the Purchaser written notice that the Escrow Agent intends to pay
the Down Payment to the Seller. Thereafter, the Down Payment may
be paid to the Seller unless the Purchaser has already made
application to the Department of Law pursuant to the dispute
resolution provisions of the Attorney General regulations and the
Escrow Agent -has received, within such ten (10) business day
period, notice from the Purchaser that such application has been
made.

14.4. the Seller will not object to the release of the
Down Payment to the Purchaser, provided the Purchaser has not
defaulted and has timely and validly rescinded this Agreement in
accordance with an offer of rescission contained in the Plan or an
amendment to the Plan.

14.5. The Down Payment shall be delivered to the Seller
at the closing unless disbursed as liquidated damages or returned
to the Purchaser as herein provided. In the event the Plan is
abandoned or withdrawn, the Down Payment will be returned to the
Purchaser together with interest, if any, earned thereon, except as
otherwise provided in the next sentence. If at the time the Plan
is abandoned or withdrawn, the Purchaser is in default hereunder
and has failed to cure such default within the applicable grace
period (or if this Agreement had previously been canceled due to
the Purchaser’s uncured default), then the Seller shall retain, as
and for liquidated damages, the Down Payment, together with any
interest earned thereon (hereinafter called the "Liquidated Sum"),
and any sums in excess thereof (together with any interest earned
thereon) shall be returned to the Purchaser within fifteen (15)
days after the date of such abandonment or withdrawal.

14.6. Purchaser or the Escrow Agent may apply to the
Attorney General in the event of a dispute for a determination on
the disposition of the Down Payment. Seller must avail itself of
this procedure if there is a dispute which needs to be resolved
between Seller and the Purchaser relating to the Down Payment and,
in the case of the Purchaser, the Purchaser has given notice of
objection to the Escrow Agent within the ten (10) business day
period described above. A form for this purpose is attached as
Exhibit 2 to this Agreement. The party applying for a
determination must send all other parties a copy of the
application.
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14.7. Included in Part II of the Plan is a copy of the
escrow agreement which is subject to the terms of the Attorney
General’s regulations. In the event of any conflict between such
escrow agreement and either any other provision of the Plan or this
Agreement, such escrow agreement shall control.

14.8. The Escrow Agent will maintain all records
concerning the escrow account for seven years after the closing of
such account.

14.9. Notices given by the Escrow Agent, the Seller, or
its agents pursuant hereto shall be deemed given (i) upon delivery
if personally delivered or (ii) upon the fifth day after the date
of mailing.

15. Agreement Subject to Mortgage. No encumbrance shall
arise against the Property as a result of this Agreement or any

monies deposited hereunder. In furtherance and not in limitation
of the provisions of the preceding sentence, the Purchaser agrees
that the provisions of this Agreement are and shall be subject and
subordinate to the lien of any mortgage against the Unit or the
Property, or any part thereof or any interest therein, heretofore
or hereafter made and any advances heretofore or hereafter made
thereon and any payments or expenses already made or incurred or
which hereafter may be made or incurred, pursuant to the terms
thereof, or incidental thereto, or to protect the security thereof,
to the full extent thereof without the execution of any further

.legal documents by the Purchaser. This subordination shall apply
‘whether such advances are voluntary or involuntary and whether made

in accordance with any schedule of payments or accelerated by
virtue of the right of the lender to make advances before they
become due in accordance with the schedule of payments. The Seller
shall, at its option, either satisfy such mortgages or obtain a
release of the Unit from the lien of such mortgages on or prior to
the Closing Date. The existence of any mortgage or mortgages
encumbering the Property, or portions thereof, other than the Unit
shall not constitute an objection to title or excuse the Purchaser
from completing payment of the Purchase Price or performing all of
its other obligations hereunder or be the basis of any claim
against, or liability of, the Seller, provided that the Unit is
released from, or not subject to, the lien of any such mortgage.

16. Default by the Purchaser. If the Purchaser shall (a)
fail to pay any installment of the Purchase Price or any other
payment when due as herein provided (including, without limitation,
if any check made or delivered by the Purchaser hereunder is
dishonored), (b) fail to pre-close as provided in Section 6.4
hereof, (c) fail to execute the power of attorney, New York City
and New York State real property transfer tax returns, New York
State Real Property Transfer Gains Tax Transferee Questionnaire or
any other documents, as herein provided, (d) fail to pay any
closing costs or other payments due and payable pursuant to this
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Agreement, or (e) default in the performance of any of its other
obligations hereunder, then the sole right and remedy of the Seller
under this Agreement shall be to cancel this Agreement by giving
notice to the Purchaser and to proceed against the Purchaser as
provided below. At the expiration of thirty (30) days after the
date of giving of the cancellation notice (unless the Purchaser
shall have theretofore cured its default) this Agreement shall be
deemed canceled and (i) the Seller shall be entitled to the
Liquidated Sum, (ii) the Seller shall have the right to sell the
Unit to others as though this Agreement had never been made and
(iii)the Purchaser shall not have any further rights against or
obligations to the Seller, the Condominium, or any purchaser of the
Unit. Whether or not the Seller has canceled this Agreement as
provided above, if the Seller has not collected the proceeds of any
check for any payments due under this Agreement, then the Seller
may take such actions at law and in equity as may be required in
order to collect such payments and any and all costs of collection,
including without limitation all attorneys’ fees and expenses
incurred by the Seller in connection therewith.

17. Interim Ieases and Default or Rescission. If the
Purchaser is a tenant at the Property pursuant to a Interim Lease
for the Unit, and the Purchaser shall default in such Interim
Lease, then the Seller may elect to terminate the Interim Lease and
such default shall be deemed a default under this Agreement. The
provisions of this Agreement shall not limit any other rights or
remedies at law or in equity or under the Interim Lease which the
Seller, or any other party may have by reason of such default under
the Interim Lease.

18. Obligation of Tenant To Pay Rent.

18.1. A Purchaser who is or becomes a tenant or occupant
of the Property must continue to pay rent under its lease (or other
tenancy), and the Purchaser specifically waives any right of offset
with respect to such rent. In no event shall the Purchaser be
released or excused from paying and performing the Purchaser’s
lease or tenancy obligations, and notwithstanding anything
contained in this Agreement to the contrary, the Seller will be
entitled to collect from the Purchaser all damages, losses, costs,
expenses, and all other lawful sums to which the Seller is entitled
(including, but not limited to, legal fees and costs of collection)
due to the Purchaser’s failure to pay rent or otherwise comply with
the Purchaser’s lease or tenancy obligations. The right is
reserved to the Seller to apply any rent security against rent
arrearages or other default and in addition to sue any tenant to
the extent such rent security is insufficient. This paragraph
shall survive the termination of this Agreement.

-12-



o

4

18.2. Neither the Purchaser’s failure to pay rent as due
nor the pendency of eviction proceedings nor vacating or

- abandonment of the Unit, however, will give the Purchaser any

rights to any extension under this Agreement.

19. Termination of Existing Leases of Tenant Purchasers.

If the Purchaser is currently the tenant (a "Tenant
Purchaser") under a lease, sublease or other occupancy agreement
(an "Existing Lease") of the Unit being purchased, the Purchaser
agrees that the Existing Lease shall be terminated and canceled
upon closing of the title to the Unit on the Closing Date. The
Seller shall have no obligation to close title with a Tenant
Purchaser unless all rent and other charges due under such Tenant
Purchaser’s Existing Lease have been paid through the Closing Date.
A default by the Tenant Purchaser under its Existing Lease beyond
applicable grace and cure periods shall be a default under this
Agreement entitling the Seller to cancel this Agreement and retain
the Ligquidated Sum.

20. Agreement Subject to Plan Being Declared Effective. The
performance by the Seller of its obligations under this Agreement

is contingent upon the Plan being declared effective. The Plan may
be abandoned at any time prior to its becoming effective as
provided in the Plan and thereafter upon certain terms and
conditions as provided in the Plan. If the Plan is abandoned or
does not become effective or if after being declared effective the
Plan shall not be consummated for any reason, then this Agreement
shall be deemed canceled and the Plan terminated on the date
specified in a notice thereof by the Seller to the Purchaser.
Within fifteen (15) days thereafter the Purchaser shall receive a
refund in full of all moneys paid by it hereunder with interest
earned thereon, if any (except as provided in Paragraph 16 hereof),
and, upon such refund neither party shall have any further rights,
obligations, or 1liability to or against the other or the
Condominium under this Agreement and the Plan.

21. Seller’s Inability to Convey Title. If the Seller is
unable to deliver title to the Unit to the Purchaser subject to the

exceptions set forth in the Plan in accordance with the provisions
of this Agreement and the Plan, the Seller shall not be obligated
to bring any action or proceeding or otherwise incur any cost or
expense of any nature whatsoever in excess of its obligations set
forth in the Plan in order to cure such inability. If the Seller
elects to attempt to cure such inability then it shall be entitled
to an adjournment of the Closing Date for a reasonable period of
time within which to complete such cure. However, the Seller may
notify the Purchaser at any time of its refusal either to cure or
to continue to.cure, as the case may be, such inability and if the
Purchaser is not in default hereunder, then the Purchaser’s sole
right and remedy shall be to either (a) take title to the Unit
subject to such inability (without any abatement in, or credit
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against, the Purchase Price, or any claim or right of action
against the Seller for damages or otherwise) or (b) terminate this
Agreement. If the Purchaser so elects to terminate this Agreement,
the Seller shall, within fifteen (15) days after receipt of notice
of termination from the Purchaser, return to the Purchaser all sums
deposited by the Purchaser hereunder, together with interest earned
thereon, if any, and upon making such payment, this Agreement shall
be terminated and neither party shall have any further rights,
obligations or 1liability to or against the other under this
Agreement and the Plan. The foregoing option must be exercised by
notice of the Purchaser in writing to the Seller within ten (10)
days after the giving of the Seller’s notice of refusal to cure
such inability. If the Purchaser fails to give such notice to the
Seller within said ten (10) day period, it shall be conclusively
deemed that the Purchaser has elected to acquire title to the Unit
subject to such inability as aforesaid.

22.  Sale Subject to Existing Tenancy: Rights and Duties of
Non-Occupant Purchasers.

22.1. The following provisions are applicable only if,
at the time of signing this Agreement, the Unit is occupied by, or
under lease to, one other than the Purchaser:

(a) The Purchaser acknowledges and represents, as
a condition to the acquisition of the Unit, that its purchase is
subject to all the rights of the existing tenant or occupants, as
explained more fully in the Plan under the Section entitled "Rights
and Obligations of Unit Owners" and that the Purchaser,its
successors and assigns shall continue to be bound by all of the
rights of such existing tenants or occupants as long as such
occupancy continues.

(b) Upon acquiring title to the Unit occupied by
another, the Purchaser will become the landlord of the tenant or
occupant thereof and the latter will become the Purchaser’s tenant.
The relationship between the two parties will be governed primarily
by the terms, covenants and conditions contained in the Existing
Lease then in effect with such tenant. Further, the Purchaser will
be subject to any rights and duties required by applicable law. 1In
addition, the Purchaser will succeed to and assume all of the
Seller’s rights and obligations as the landlord of such tenant or
occupant, including, but not limited to, the Seller’s right to
receive the rents reserved in the lease and the Seller’s obligation
to perform all of the duties of the landlord under the Existing
Lease. The Purchaser alone will bear the entire costs and expenses
in connection with such rights and obligations (including but not
limited to, any legal fees and litigation expenses for enforcing
the Existing Lease and obtaining possession of the Unit). The
Purchaser will be obligated to perform the duties of the landlord
of such tenant or occupant even though the rents reserved under the
Existing Lease may be insufficient to pay the cost of such
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performance. In addition, the Purchaser will be required to pay
all Common Charges assessed against it by the Board of Managers,
regardless of whether such maintenance charges are more or less
than the rent payable by the tenant or occupant and regardless of
whether such rent is received. At closing, the Seller and the
Purchaser will sign and deliver to each other an agreement (in form
and substance satisfactory to the Seller) in which the Seller will
assign to the Purchaser, without recourse or warranty, all of its
rights under the then Existing Lease for the Unit and the Purchaser
will assume full responsibility for, and indemnify Seller from, all
obligations under such Existing Lease to be performed from and
after the closing.

(c) Supplementing the provisions of Paragraph 8 of
this Agreement, if on the Closing Date there are rents or other
sums due to Seller from tenants for the month in which the Closing
Date occurs and/or the month prior thereto, then the Purchaser
shall hold the first monies received from any tenants in trust for
the benefit of the Seller and promptly remit the same to the Seller
to the extent required to pay such sums due to the Seller. Withot
limiting the provisions of this subparagraph, the Seller hereby
reserves its right to any rents or other sums due from tenants for
any period prior to the Closing Date and reserves the right to
bring legal proceedings directly against tenants for collection of
any sums due the Seller from such tenants. If requested by the
Seller, the Purchaser shall join as a party plaintiff in any such
proceedings brought by the Seller and both the Seller and the

- Purchaser shall be represented by the Seller’s attorneys in such
proceedings. However, the Seller shall reimburse the Purchaser for

its actual and reasonable costs incurred in connection with any
such proceedings in which the Purchaser joins as provided above.
Where the Existing Lease contains obligations for utility charges,
rent escalation for taxes, labor, operating expenses or other
factors, percentage rent, insurance, or other forms of additional
rent, and the Seller shall have collected any portion of such
charges for a period beyond the Closing Date, then the same shall
be apportioned and credit given to the Purchaser for such period.
If such charges have not been billed or if billed, have not been
collected by the Seller as of the Closing Date, then the Purchaser
shall (i) in good faith and with due diligence bill and collect
such charges, and when the amount of such additional rent is
determined and collected by the Purchaser from such tenants, the
same shall be apportioned as provided in this Agreement, (ii) hold
the first monies so received in trust for the benefit of the Seller
and (iii) promptly remit the same to the Seller to the extent
required to pay the amounts due to the Seller for the period up to
the Closing Date.

- (d) If the Purchaser receives any rents or other
sums to which the Seller shall be entitled under this Paragraph 22,
then the Purchaser shall hold the same in trust for the benefit of
the Seller and promptly remit the same to the Seller. The
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provisions of this Paragraph shall survive the delivery of the deed
hereunder.

23. Fixtures, Appliances and Personal Property.

23.1. Only those appliances, fixtures, furnishings and
items of personal property which are owned by the Seller and are
described in the Plan as being part of the Unit and are actually
located in the Unit on the Closing Date are included in the sale of

.the Unit pursuant to the provisions of this Agreement. The

Purchaser acknowledges and agrees that other than as expressly
provided in the Plan, the Seller makes no representation in
connection with such fixtures, furnishings and items of personal
property and the Seller expressly disclaims any implied warranties
of merchantability or fitness for a particular purpose.

23.2. There will be no modifications or extras unless
agreed to in writing by the parties. All modifications,
alterations and additions to the Unit must be approved by the
Seller in writing, and, if approved, shall be performed by the
Seller at the Purchaser’s expense (payable in the manner set forth
in an addendum to this Agreement or separate agreement).

24. Acceptance of Condition of Property and Unit.

24.1. Purchaser represents that it has inspected the Unit
and the Property prior to executing this Agreement. The signing of
this Agreement by the Purchaser shall constitute its acceptance of:

(a) The condition of the Unit in the condition in
which it shall be as of the closing, including the fixtures,
equipment and installations, if any, subject to the Seller’s
representations set forth in the Plan; and

(b) The condition of the Property, including all
fixtures, machinery, equipment, furnishings, appliances,
installations and any other personal property contained therein
(hereinafter collectively called "Installations"), as set forth in
the Plan. The Purchaser acknowledges having read or having had
ample opportunity to read the Description of the Property set forth
in the Plan, which contains a description of the then existing
physical condition of the Property. The Purchaser understands that
the Seller has no obligation to make any repairs, improvements or
decorations in or to the Building, the Unit or the Installations
except as set forth in the Plan.

24.2. Except as set forth in the Plan, the Seller has not
made, does not make and is unwilling to make any representations as
to the condition, income, expenses, Existing Leases, tenants, use,
operation or any other matter or thing affecting or relating to the
Property or title thereto or the transactions contemplated hereby.
Purchaser hereby expressly acknowledges and represents that, except
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as may otherwise expressly be set forth the Plan, no such
representations have been made. Without limiting the generality of
the foregoing, but except as may otherwise be specifically provided
in this Agreement, the Purchaser has not relied on any
representations or warranties, and the Seller has not made any
representations or warranties, in either case express or implied as
to (a) the current or future real estate tax liability, assessment
or valuation of the Property or the Unit; (b) the potential
qualification of the Property or the Unit for any and all benefits
conferred by federal, state or municipal 1laws, whether for
subsidies, special real estate tax treatment, insurance, mortgages,
or any other benefits, whether similar of dissimilar to those
enumerated; (c) the compliance of the Unit or the Property, in its
current or any future state with applicable zoning ordinances and
the ability to obtain a variance in respect to any non-compliance,
if any, with said zoning ordinances; {(d) the availability of any
financing for the purchase, alteration, rehabilitation or operation
of the Unit or the Property from any source, including but not
limited to the state, city or federal government or any
institutional lender; (e) the current or future use of the Unit or
the Property; (f) the current or future condition and operating
state of any and all machinery or equipment in the Unit or on the
Property and the current or future structural and physical
condition of the Unit, the Building or any other improvements to
the Property or their suitability for rehabilitation or renovation;
{(g) the state of title to the Unit; and (h) the presence or absence
of violations of 1law or municipal ordinances, orders or

. requirements.

24.3. The Purchaser acknowledges and agrees that any
Supplemental Water Riser (as such term is defined in the
Declaration) installed by Seller will have a limited capacity and
Seller will have the right to grant Unit Owners the right to tap
into such Supplemental Water Riser. Absent such a grant from
Seller, no Purchaser will have the right to tap in to such
Supplemental Water Riser. A Purchaser shall not be entitled to
connect to any Supplemental Water Riser installed by Seller in the
Building unless sgpecifically granted such a right in a separate
rider to this Purchase Agreement and provided Purchaser pays Seller
a "tap in" charge equal to $3,200 per ton of chilled or condenser
water. Seller has the sole right to determine the amount of
chilled or condenser water made available to any Purchaser from
such Supplemental Water Riser. The tap in charge shall be payable
by Purchaser within ten (10) days after notice from Seller of its
intention to install a Supplemental Water Riser and until paid by
Purchaser shall constitute a lien on Purchaser’s Unit.

25. Security Deposit.
If the Purchaser is or hereafter becomes a tenant of the

Unit, the Purchaser'’s unapplied rent security deposit, if any, will
be refunded to the Purchaser, together with any interest earned
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thereon, within thirty (30) days following the closing, provided
the Purchaser is not in default under the Purchaser’s Existing
Lease, Interim Lease or this Agreement. If the Unit is occupied by
other than the Purchaser, then the unapplied security deposit (if
any) of the tenant or occupant (or the Purchaser’s pro rata share
thereof) will be transferred at closing to the Purchaser, who will,
upon receipt, sign and deliver to the Seller an agreement
acknowledging the amount received, indemnifying the Seller from all
liability in connection therewith and agreeing to hold such
security deposit as required under the Existing Lease or Interim
Lease and applicable law. If such tenant is in arrears with
respect to the payment of rent or other charges, if any, the
Purchaser understands that it will be obligated to pay to the
Seller any such arrearages out of the first amounts collected by
the Purchaser from such tenant. 1In either event, the Seller will
have the right to deduct from any tenant’s security deposit the
amount of any rent arrearage owing to the Seller and to sue the
tenant to the extent such rent security is insufficient.

26. Damage to the Unit. If between the date of this
Agreement and the Closing Date, the Unit is damaged by fire or
other casualty, the following shall apply:

26.1. The risk of loss to the Unit by fire or other
casualty until the earlier of (a) the Closing Date or (b)
possession of the Unit by the Purchaser, is assumed by the Seller,

- but without any obligation of or liability by the Seller to repair

or restore the Unit or the Property. If the Seller elects to
repair or restore the Unit, then this Agreement shall continue in
full force and effect, the Purchaser shall not have the right to
reject title or receive a credit against, or abatement in, the
Purchase Price, and the Seller shall be entitled to an adjournment
of the Closing Date for a reasonable period of time within which to
complete the repair or restoration. Any proceeds received from
insurance or in satisfaction of any claim or action in connection
with such loss shall belong entirely to the Seller and if such
proceeds are paid to the Purchaser, the Purchaser shall promptly
upon receipt thereof turn them over to the Seller. The provisions
of the preceding sentence shall survive the closing of title.

26.2, If the Seller notifies the Purchaser that it does
not elect to repalr or restore the Unit or, if the Declaration has
been recorded prior thereto, there is damage to part of the
Building other than the particular Unit covered by this Agreement
and the Unit Owners do not resolve to make such repairs or
restoration pursuant to the By-Laws, then provided that the
Purchaser has not assumed the risk of loss by taking possession of
the Unit, this Agreement shall be deemed terminated, and provided
the Purchaser is not then in default under this Agreement, the
Seller shall return to the Purchaser all sums deposited by the
Purchaser hereunder, together with interest earned thereon, if any,
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and neither party shall have any further rights, obligations or
liability to or against the other hereunder and under the Plan.

If the Purchaser has assumed the risk of loss, then
this Agreement shall continue in full force and effect but without
any obligation of or liability by the Seller to repair or restore
the Unit or the Property and upon closing hereunder, subject to the
rights of any holder of a mortgage affecting the Unit, the Seller
shall turn over to the Purchaser the net proceeds (after legal and
other expenses of collection) actually collected by the Seller
under the provisions of such insurance policies, if any, covering
such damage to the extent that they were attributable to such
damage to the Unit, 1less any sums expended or incurred by the
Seller for restoration of the Unit, and the Seller shall assign,

without recourse, the Seller’s right to any insurance payments, not

yet received by the Seller attributable to such damage to the Unit,
less any unrecouped sums therefore expended or incurred by the
Seller for the restoration of the Unit and any legal and/or other
expenses of collection.

If the Purchaser is a tenant under an Existing
Lease at the Property, the provisions of this Agreement shall
supersede and. replace any conflicting provisions in such
Purchaser’s Existing Lease.

The Purchaser expressly waives the provisions of
Section 227 of the Real Property Law and agrees that the provisions

.of this Paragraph shall govern and control in lieu thereof.

27. No Representations. The Purchaser acknowledges and
represents that it has not relied upon any architect’s plans, sales
plans, selling brochures, advertisements, representations,

warranties, statements or estimates of any nature whatsoever,
whether written or oral, made by the Seller, or otherwise,
including, but not limited to, any relating to the description or
physical condition of the Property or the Unit, or the size or the
dimensions of the Unit, or any other physical characteristics
thereof, the services to be provided to Unit Owners, the estimated
Common Charges allocable to the Unit, the estimated real estate
taxes on the Unit, the right to any income tax deduction for any
real estate taxes or mortgage interest paid by the Purchaser, or
any other data, except as herein or in the Plan specifically
represented; the Purchaser having relied solely on its own judgment
and investigation in deciding to enter into this Agreement and
purchase the Unit. No person has been authorized to make any
representations on behalf of the Seller except as herein or in the
Plan specifically set forth. No oral representation or statements
shall be considered a part of this Agreement. The Purchaser agrees
that the Seller and its agents and contractors will have no
liability to the Purchaser nor shall the Purchaser be relieved of
any of its obligations hereunder if there is a minor error or
inaccuracy in the layout or dimensions of the Unit or of the Common
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Elements or any Limited Common Elements of the Condominium as shown
on the Floor Plans or the Plans and Specifications so long as the
layout and dimensions conform substantially to the plans and
specifications as they may be changed when permitted by the Plan.

28. Broker.

28.1. Except as set forth in subparagraph 28.2 below, the
Purchaser represents to the Seller that the Purchaser has not dealt
with any broker, other than the Selling Agent in connection with
this transaction. The Purchaser agrees that should any claim be
made against the Seller for commissions by anyone other than the
Selling Agent, including without 1limitation the "Purchaser'’'s
Broker" (as such term is defined below) based on alleged dealings
with the Purchaser or the Purchaser’s representatives, the
Purchaser shall (i) give testimony to such effect in any case,
action or proceeding by any broker other than the Selling Agent,
and (ii) indemnify and hold the Seller harmless from and against
any and all 1liabilities, claims, damages, costs and expenses
(including but not limited to reasonable attorneys’ feesg) arising
out of or in connection with any claim for commissions or other
compensation with respect to this transaction or with respect to
Purchaser. The provisions of this paragraph shall survive the
closing of title.

28.2. The Purchaser may elect to use a broker or agent
("Purchaser’s Broker") other than the Selling Agent in connection
with this transaction; provided the following conditions are fully
and completely satisfied:

(a) The Purchaser identifies Purchaser’s Broker to
the Seller in writing (which may be done on the receipt and
acknowledgement referred to below) as the sole and exclusive agent
for Purchaser in connection with this transaction;

(b) The Purchaser is solely responsible for any
commissions or brokerage fees incurred in connection with the use
of Purchaser’s Broker; and

(c) Purchaser’s Broker and the Purchaser execute
and deliver to the Seller simultaneously with Purchaser’s receipt
of the Plan, a receipt and acknowledgement in the form annexed
hereto as Exhibit 3, confirming the foregoing and releasing the
Seller from all liability for any commissions or brokerage fees due
Purchaser‘s Broker in connection with this transaction.

‘ 29. Assignment. The Seller may assign this Agreement
without limitation. The Purchaser shall not have the right to
assign this. Agreement without the prior written consent of the
Seller except as otherwise expressly provided in the Plan.
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29.1. If the Seller consents to an assignment of this
Agreement by the Purchaser, then any such consent shall be
conditioned on the following:

(a) The assignee executing and delivering to the
Seller, within five (5) days after the making of such assignment,
an assumption of this Agreement in form and substance satisfactory
to the Seller;

(b) The Purchaser executing and delivering to the
Seller a guarantee of the assignee’s obligations under this
Agreement and any instruments or agreements made pursuant to the
provisions of this Agreement on or before or in connection with the
closing hereunder, in form and substance satisfactory to the
Seller;

(c) The Purchaser and the assignee completing,
executing and delivering to the Seller at least thirty (30) days
prior to the Closing Date, the New York State Real Property
Transfer Gains Tax Transferor and Transferee Questionnaires
required under the Gains Tax Law and the Purchaser obtaining a
Statement of Tax Due with respect to the assignment and the
assignee prior to the Closing Date and paying any amount shown as
due by such Statement with respect to the assignment at the closing
hereunder; and

(d) The Purchaser pays such additional fees as are

- specified in the Plan in connection with an assignment of this

Agreement.

29.2. Notwithstanding ahy such consent or assignment,
Purchaser shall not be released from any 1liability under this
Agreement.

30. Purchaser's Certifications. The Purchaser certifies that
it has agreed in good faith to purchase the Unit for its own use
and not as an accommodation to the Seller and with no repurchase
agreement. The Purchaser represents to the Seller and the
Condominium as follows: (i) if the Purchaser is an individual then
the Purchaser is over 18 years of age and resides in the State of
New York, and (ii) if the Purchaser is an entity then it is legally
authorlzed to acquire the Unit and has an offlce for the conduct of
its business in New York.

31. Possession of Unit and the Purchaser’s Work. Except
pursuant to an Interim Lease, the Purchaser shall not be entitled
to have access to the Unit prior to the closing of title thereto
without obtaining Seller’s prior written consent. Unless otherwise
agreed in writing by Seller, such access shall be for the limited
purpose of inspection and taking measurements. The Purchaser
permitted such access shall release Seller from any and all
liability, loss, cost, expense or damage, foreseen or unforeseen,
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resulting from any injuries sustained by any person or damage to
any property resulting from such access, even if such injury
results from the negligence of Seller, or any of its respective
agents, employees, contractors or representatives. In addition,
the Purchaser shall indemnify and hold Seller and its respective
agents, employees, contractors and representatives harmless from
and against any and all liability, loss, cost, expense or damage,
foreseen or unforeseen, resulting from such access, including
without limitation reasonable attorneys’ fees and expenses.

32. Agreement Not Contingent Upon Financing. This Agreement
is not contingent upon the Purchaser'’s obtaining financing for any

portion of the Purchase Price. Thus the failure of the Purchaser
to obtain such financing will not relieve the Purchaser from its
obligations under this Agreement.

33. Right to Rescind. Unless the Purchaser has received a
copy of the Plan and all filed amendments thereto at least three
(3) days before signing this Agreement, the Purchaser may rescind
this Agreement for a period of seven (7) days after the date of
this Agreement by giving notice of rescission to the Seller prior
to the expiration of said seven (7) day period. In the event the
Purchaser exercises its option to rescind this Agreement, then in
that event all moneys paid by the Purchaser on account of the
Purchase Price hereunder shall be refunded to the Purchaser within
ten (10) days after the expiration of the aforesaid seven (7) day
period. If the Purchaser does not give a rescission notice to the
Seller within the aforesaid seven (7) day period, this Agreement
will become binding upon the Purchaser upon the expiration of said
period.

34. Binding Effect. The Purchaser acknowledges that, except
as provided below, this Agreement will not be binding on the Seller
until a fully executed counterpart of this Agreement has been
delivered to the Purchaser or the Purchaser’s attorney. Within
twenty (20) days after delivery to the Seller of three (3) copies
of this Agreement (with the terms, including, without limitation,
the Purchase Price, and in the form which has previously been
provided by the Seller) executed by the Purchaser, together with
the above-stated Down Payment, the Seller shall either (i) accept
this Agreement and return one fully executed copy thereof to the
Purchaser or the Purchaser’s attorney or (ii) reject this
Agreement, by giving to the Purchaser or the Purchaser’s attorney
notice thereof -together with a refund of the above-stated Down
Payment with interest earned thereon, if any. In the event that
the Seller takes no action within said twenty (20) day period, then
in such event this Agreement (with the terms ‘and in the form
provided abdve) shall be deemed rejected.

35. Working Capital Fund Contribution. On the Closing Date,
the Purchaser shall either: (a) contribute a sum equal to one
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month of Common Charges for the Unit as set forth in Schedule A of
the Plan, as a portion of the initial working capital for the

Condominium (the "Working Capital Fund"); or (b) reimburse Seller
in the event Seller has previously made such a contribution to the
Working Capital Fund for such Unit. This contribution is not

refundable or transferable if the Purchaser sells its Unit. Unless

- Seller advises Purchaser to the contrary, it shall be assumed that

Seller previously made the contribution of one month’s Common
Charges to the Working Capital Fund for such Unit and each
Purchaser shall reimburse Seller for such contribution at closing.

36. UDC Option Unit. The provisions of this Paragraph
shall apply if the Unit being purchased hereunder is presently
offered for sale under the Plan but are subject to an option to
purchase as set forth in Schedule A as same may be amended from
time to time (an "Option Unit"). No Purchaser who enters into a
Purchase Agreement for an Option Unit will have any right to
purchase such Option Unit unless and until the holder of the option
fails to exercise or otherwise waive its option with respect
thereto.

37. Notices. Notices hereunder shall be in writing and shall
be personally delivered or mailed by registered or certified mail,
return receipt requested, as follows: to the Purchaser, at the
address stated in this Agreement; and to the Seller at c/o Real
Estate Investments, 388 Greenwich Street, New York, New York 10013,
with a copy to Herrick, Feinstein, 2 Park Avenue, New York, New
York 10016, Attention: Leonard Grunstein, Esg. and a copy to Battle

. Fowler, 75 East 55th Street, New York, New York 10022, Attention:

Douglas A. Raelson, Esqg. Notices shall be deemed given when
personally delivered or mailed. Any of the parties noted in this
paragraph may change their address for purposes of this paragraph
by giving notice thereof to the other parties as provided above.
Herrick, Feinstein may give notice on behalf of the Seller.

38. Joint Purchasers. The term "Purchaser" shall be read as
"Purchasers" if more than one person are purchasers, in which case
their obligations shall be joint and several.

39. Survival of the Sellexr’s and the Purchaser’s Obligations.
All of the obligations of the Seller under this Agreement shall be
deemed satisfied upon delivery of the deed to the Unit and the
closing of title hereunder and no obligations of the Seller shall
survive delivery of the deed except as otherwise expressly provided
in this Agreement or the Plan. Except where the context otherwise
requires, all the representations, warranties, and obligations of
the Purchaser under this Agreement shall survive delivery of the
deed and the closing of title hereunder.

40. Further Assurances. Either party shall execute,

acknowledge and deliver to the other party such instruments, and
take such other actions, in addition to the instruments and actions
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specifically provided for herein, as such other party may
reasonably request in order to effectuate the provisions of this
Agreement or any transaction contemplated herein or to confirm any
of the obligations of the Purchaser hereunder or any right to be
created or transferred hereunder or pursuant to any such
transaction.

41. BSeverability. If any provision of this Agreement or the
Plan is invalid or unenforceable either as against any person or
under certain circumstances, the remainder of this Agreement or the
Plan and the applicability of such provision to other persons or
circumstances shall not be affected thereby. Each provision of
this Agreement or the Plan, except as otherwise herein or therein
provided, shall be valid and enforced to the fullest extent
permitted by law.

42. Strict Compliance. Any failure by the Seller to insist
upon the strict performance by the Purchaser of any of the
provisions of this Agreement shall not be deemed a waiver of any of
the provisions hereof, and the Seller, notwithstanding any such
failure, shall have the right thereafter to insist upon the strict
performance by the Purchaser of any and all of the provisions of
this Agreement to be performed by the Purchaser.

43, Governing Law. The provisions of this Agreement shall be
governed by and construed in accordance with the internal laws of
the State of New York applicable to contracts made and to be
performed wholly in the State of New York, without regard to
principles of conflicts of law.

44. Waiver of Jury. Except as prohibited by law, the parties
shall, and they hereby do, expressly waive trial by jury in any
litigation arising out of, or connected with, or relating to, this
Agreement, or the relationship created hereby. With respect to any
matter for which a jury trial cannot be waived, the parties agree
not to assert any such claim as a counterclaim in, nor move to
consolidate such claim with, any action or proceeding in which a
jury trial is waived.

45, No Recordation. This Agreement shall not be recorded by
the Purchaser without the Seller’s consent. Any purported
recordation thereof by the Purchaser shall be void and constitute
a default by the Purchaser hereunder. -

46. Entire Agreement. This Agreement, together with the
Plan, supersedes any and all understandings and agreements between
the parties hereto and constitutes the entire agreement between
them. The Purchaser acknowledges and agrees that the Plan may be
amended by the Seller from time to time as provided in the Plan and
that this Agreement may be amended by the Seller to conform to the
provisions of any such amendment by delivering to the Purchaser a
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notice thereof, subject however to any rights which the Purchaser
may have as provided in the Plan.

47. Certain References. A reference in this Agreement to any
one gender, masculine, feminine or neuter, includes the other two,
and the singular includes the plural, and vice versa, unless the
context otherwise requires. The term "herein", "hereof" or
"hereunder" or similar terms used in this Agreement refer to this
entire Agreement and not to the particular provision in which the
term is used unless the context otherwise requires.

48. Captions. The captions in this Agreement are for
convenience and reference only and in no way define, limit or

describe the scope of this Agreement or the intent of any provision
hereof.

49. Succesgors and Assigns. Without limiting the provisions
of Paragraph 29, the provisions of this Agreement shall bind the
Purchaser and its heirs, legal representatives, successors and
assigns and inure to the benefit of the Purchaser’s heirs, legal
representatives and permitted assigns and shall bind and inure to
the benefit of the Seller and its successors and assigns.

50. No Oral cChanges. This Agreement cannot be changed or
terminated orally. Any changes or additional provisions must be
set forth in a rider attached hereof at the time of execution
hereof, in a separate written agreement signed by the parties or in
an amendment to the Plan as provided in Section 42 above.

51. Foreign Migsions BAct (if applicable). Purchaser
acknowledges its obligation under the Foreign Missions Act, 27

.U.S.C. 4305, to notify the United States Department of State prior

to the purchase of its Unit and has delivered herewith a copy of
the notice. This Agreement shall have no force and effect unless
and until a notification of approval is received from the
Department of State, or if notification is not sent, after the
expiration of the 60-day period beginning on the date such notice
is received by the Department of State.

52. Jurisdiction, Attachment and Execution (if
applicable). Purchaser is an international organization, or a
governmental entity of a foreign state and expressly acknowledges
that the purchase of its Unit constitutes commercial activity by
Purchaser within the meaning of the Foreign Sovereign Immunities
Act of 1976, 28 U.S.C. 1602 et seq. Purchaser concedes to and
expressly and voluntarily waives any sovereign immunity from the
personal jurisdiction of the courts of the United States and of the
States as to any controversy or dispute in connection with or
relating to the acquisition of or title to or ownership and
possession of the Unit or otherwise any obligation pursuant to
this Purchase Agreement, the Plan, including but not limited to the
By-Lays and Declaration of The 633 Third Avenue Condominium; and
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Purchaser expressly and voluntarily waives all rights to immunity
from eviction, pre-judgment attachment, attachment in aid of
execution, or from execution, upon a judgment entered by a court of
the United States or of a State even though the Unit may be used
for the purposes of maintaining a diplomatic or consular mission or
the residence of the Chief of such mission. In furtherance
thereof, Purchaser irrevocably and unconditionally (i) consents to
any suit, action or proceeding arising out of or relating to this
Agreement or its ownership, possession and use of the Unit being
brought in any State or Federal court in the State of New York by
or on behalf of Seller, the Board of Managers or any other Unit

Owner(s); (ii) waives any objection which it may have now or
hereafter to the laying of the venue of any suit, action or
proceeding under clause (i), above, in any such court, or claim

that any such suit, action or proceeding under clause (i), above,
has been brought in an inconvenient forum; and (iii) acknowledges
the competence of any such court, submits to the jurisdiction of
any such court in any such suit, action or proceeding and agrees
that the final judgment in any such suit, action or proceeding
brought in any such court shall be conclusive and binding upon it
and may be enforced in the courts of Purchaser’s country of origin
once a further judgment has been obtained in the courts of
Purchaser’s country of origin, which further judgment may as a
matter of practice be obtained without re-litigation of the merits
of the matter adjudicated upon by such State or Federal court in
the State of New York, a certified or exemplified copy of which
shall be conclusive evidence of the fact and of the amount of its
obligation; provided that service of process is effected upon it in
the manner specified above or as otherwise permitted by 1law.
Purchaser agrees that, in connection with any legal action or
proceeding in the state or Federal courts in the State of New York,
to the extent that such Act is applicable to Purchaser, the waiver
of immunity and arrangements for service of process set out in this
Paragraph are made in conformity with, and shall be governed by,
the United States Foreign Sovereign Immunities Act of 1976, as
amended from time to time, and the foregoing provisions constitute
a special arrangement for service between Purchaser and each other
person entitled to enforce this Agreement for the purposes of the
Act. For the purposes of any suit, action or proceeding taken in
any state or Federal court in the State of New York, Purchaser
shall, until the closing of title, maintain an agent for service of
process in the City of New York, State of New York. To this
effect, Purchaser hereby irrevocably designates, appoints and
empowers C.T. Corporation System, having its offices, at the date
hereof, at 1633 Broadway, New York, New York, as its duly
authorized and lawful agent to receive process for and on behalf of
Purchaser in any State or Federal suit, action or proceeding in the
State of New York based on, arising out of or connected with this
Agreement. . Purchaser agrees that sexrvice of process upon C.T.
Corporation System and notice of service to Purchaser at its
address set forth in Paragraph 37 hereof (from Seller or C.T.
Corporation System), shall be deemed in every aspect effective
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service of process. Purchaser further irrevocably consents to
service of process upon it out of said courts in any such suit,
action or proceeding by mailing copies thereof by registered or
certified air mail, postage prepaid, to Purchaser at its address
specified in Paragraph 37 hereof. If C.T. Corporation System shall
cease to have an office in New York City, for receipt of service of
process, Purchaser shall forthwith irrevocably designate a
substitute agent reasonably acceptable to Seller in New York City,
for such purpose or, if it shall fail to do so, sexvice of process
hereunder may be made by mailing copies thereof by registered or
certified airmail, postage prepaid, to Seller at its address set
forth in Paragraph 37. The foregoing shall not, however, limit the
rights of Seller to serve process in any other country or any other
manner permitted by law or to bring any legal action or proceeding
or to obtain an attachment or execution of 3judgment in any
competent jurisdiction, including in the courts of Purchaser’s
country of origin. This Paragraph shall survive delivery of the
deed hereunder and shall inure to the benefit of Seller, the Board
of Managers and all other Unit Owners.

IN WITNESS WHEREOF, the parties hereto have made and
executed this Agreement the day and year first above written.

Purchaser(s) :

Seller: The Travelers Insurance Company
By:
Name:
Title:
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EXHIBIT 1 TO PURCHASE AGREEMENT

Form of New York State Real Property Transfer Gains Tax
Transferee Questionnaire
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EXHIBIT 2 TO PURCHASE AGREEMENT

APPLICATION TO THE ATTORNEY GENERAL
FOR A DETERMINATION ON THE
DISPOSITION OF DOWN PAYMENTS

[Ssend this application to the reviewing attorney assigned to the
subject plan.]

Re:
Address of Building or
Name of Project

File Number:

Application is made to the Attorney General to consider
and determine the disposition of down payments held pursuant to GBL
Sections 352-e(2-b) and 352-h. The following information is
submitted in support of this application:

1. Name
of Applicant

2. Address

of Applicant

3. Name, Address, and Telephone Number
of Applicant’s Attorney (if any)

4. This is an application for
[ 1 return of down payment.
[ ] forfeiture of down payment.
[ 1 other:
5. The project is [ ] a conversion of occupied premises.

[ ] newly constructed or rehabilitated.
{ ] vacant (as is).
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.10.

11.

The project is structured as

[ ] a cooperative.
[ ] a condominium. ;
[ ] a homeowners association. /
[ ] a time share.

[ ] other:

Name and Address
of Sponsor:

Name and Address

of Escrow Agent:

If down payments are maintained in an escrow account:

(a)
(b)

(c)
(a)

Name of account

Name and address
of bank

Account number (if known)

Initial interest rate (if known)

If down payments have been secured by bonds:

(a)

(b)

(a)

(b)

Name and address of
bond issuer or surety:

Copy of bond included in this application. (DO NOT SEND
ORIGINAL BOND.) If not included, explain:

If down payments have been secured by a letter of credit:

Name and address of bank which issued the letter of
credit:

Date of expiration of the letter of credit, if known:




12.

oS5

‘®

Plan information:

(a)
(b)

(c)

(d)

Date of filing of plan:

Plan
[ ] has been declared effective. Approximate date:
[ 1. has not been declared effective.

If effective, the plan

[1] has closed or the first unit has closed.
Approximate date:

[ 1] has not closed.

[ ] don’t know.

Down payments are secured by
[ ] escrow account.

(] bonds.

[ ] letter of credit.

Contract information:

(a)

(b)

(c)
(d)
(e)

Copy of contract and of all riders or modification
letters are attached. (DO NOT SEND ORIGINALS.)

Date on which subscription or
purchase agreement was signed:

Date(s) of down payment(s):

Total amount of down payment (s):

Names and addresses of subscribers or purchasers affected
by this application:




14. BState the basis for your claim. Please be as specific as
possible. You may add additional sheets. Attach copies of
any relevant documents.

15. I am contemporaneously sending a copy of this application to
the following persons:

Note: You are required to mail a copy of this Application to
all other affected parties.

In filing this application, I understand that the
Attorney General is not my private attorney, but represents the
public in enforcing laws designed to protect the public from
unlawful business practices. I also understand that if I have any
questions concerning my legal rights or responsibilities I may
contact a private attorney. The above application is true and
accurate to the best of my knowledge. False statements made herein
are punishable as a Class A Misdemeanor under Section 175.30 and/or
Section 210.45 of the Penal Law.

Signature: Date:

Name (Printed):

Telephone: {(Home) {(Business)

Mailing Address:

S
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EXHIBIT 3

RECEIPT OF OFFERING PLAN AND ACKNOWLEDGEMENT RE: BROKER

Purchaser hereby acknowledges that Purchaser has received
from The Travelers Insurance Company ("Sponsor") on the date hereof
a Condominium Offering Plan for The 633 Third Avenue Condominium
dated February 10, 1995 (the "Plan"), together with all filed
amendments thereto, if any (collectively, the "Plan") for the
condominium known as The 633 Third Avenue Condominium (the
"Condominium") .

Purchaser hereby represents and agrees that: (i) the
undersigned broker or agent ("Purchaser’s Broker") is the sole and
exclusive agent for Purchaser and Purchaser has not dealt with any
other real estate agent or broker in connection with Purchaser’s
purchase of Unit(s)__  (the "Unit") at the Condominium other than
the Selling Agent set forth on the cover of the Plan; and (ii)
Purchaser is and shall continue to be bound by the terms and
conditions of the section in the Plan entitled "Procedure to

Purchase" and Article 28 of the Purchase Agreement by and between
Purchaser and Sponsor.

By signing below, Purchaser’s Broker hereby represents and
agrees that: (i) Purchaser’s Broker is the sole and exclusive agent

- for Purchaser in connection with Purchaser’s purchase of the Unit;

(ii) Purchaser’s Broker unconditionally releases Sponsor from all
liability, claim or charge for commission or other such
compensation and for efforts made or expense incurred in connection
with the purchase of the Unit and agrees to look solely to
Purchaser for payment of all brokerage fees and commissions due in
connection with the Unit; and (iii) the undersigned, as agent or

principal of Purchaser's Broker, is duly authorized to execute this
Receipt.

The provisions of this Receipt shall survive whether or not
the Sponsor accepts or rejects the Purchase Agreement submitted by
the Purchaser or the closing of title to the Unit occurs.

Dated: : 1995

Broker: Purchaser:
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THIRD AMENDMENT
TO
THE CONDOMINIUM OFFERING PLAN -
FOR THE SALE OF CONDOMINIUM UNITS IN
THE 633 THIRD AVENUE CONDOMINIUM

‘633 THIRD AVENUE
NEW YORK, NEW YORK 10017

This Third Amendment dated February 12, 1996 modifies and
supplements the terms of the original Offering Plan dated February
10, 1995, as amended by the First Amendment, dated May 23, 1995, as
amended by the Second Amendment, dated August 2, 1995 (the "Plan").
It should be read in conjunction with the Plan.







The matters covered by this Third Amendment are as follows:

1. Control by Sponsor. As a result of the sale by
Sponsor of certain Units in the Condominium to S.K.I. Realty, Inc.
("SKI"), Sponsor now owns less than 50% of the aggregate Common
Interest of all the Units. Therefore, in accordance with the
provisions of the By-Laws, Sponsor has relinquished control of the
Board.

(a) A special meeting of Unit Owners was held on
January 11, 1996, to elect a new Board (the "Election"). All
former members of the Board tendered their respective resignations,
and the new members of the Board elected or appointed at the
Election are as follows:

(1) Joseph Branca

(ii) Alfred B. Curtis, Jr.
(iii) william Donohue
(iv) Jeffrey Feldman

(v) Michael P. Gutnick
(vi) Frances Huppert

(vii) Robert Preissner

William Donohue is the only member of the Board appointed
by Sponsor.

(b) Immediately following the Election, the new
Board held a special meeting to elect new officers. All current
officers resigned and the following officers were elected:

(1) President: - Jeffrey Feldman
(ii) Vice-President: Joseph Branca
(iii) Secretary: Robert Preissner
(iv) Treasurer: Michael P. Gutnick
(v) Assistant Secretary: William Donohue

William Donohue is the only officer of the
Condominium affiliated with Sponsor.

(c) As of the date of the filing of this Third
Amendment, the aggregate Common Interest of the Units held by
Sponsor equals 35.797%.

2, Accountant for the Condominium. Based upon the
joint recommendation of the representatives of each of the Unit
Owners, by resolition of the Board at a meeting held on October 11,
1995, the accounting firm of Kleiman & Weinshank, 880 Seventh
Avenue, Suite 1505, New York, New York 10106, was retained as the
independent accountant for the Condominium for an annual fee of no
more than $11,250.00. Sponsor has not been and is not currently a
client of Kleiman & Weinshank.

HFNY1:212250.8/2597-001/021496




3. Attorney for the Condominium. Based upon the joint
recommendation of the representatives of each of the Unit Owners,

by resolution of the Board at a meeting held on October 11, 1995,
Jill Hayman, Esg., of counsel to the law firm of Bachner Tally
Polevoy & Misher LLP, 380 Madison Avenue, New York, New York 10017,
was retained as the attorney for the Condominium. Sponsor has not
been and is not currently a client of either Jill Hayman, Esqg. or
the law firm of Bachner Tally Polevoy & Misher LLP.

4. Engineer 'ﬁor the Condominium. The Board has

retained the engineering firm of Edwards & Zuck, P.C. ("E&Z"), 330
West 42nd Street, New York, New York 10036. Sponsor has employed
and continues to employ E&Z in connection with various matters,
including as a consultant in connection with various engineering
issues related to the Plan.

5. Roof Resolution. The Board and all Unit Owners
jointly passed the Roof Resolution described in the Second
Amendment to the Plan at a special meeting held on August 8, 1995.
A copy of the Roof Resolution is annexed hereto as Exhibit 1.

6. First Amendment to the Declaration and Bv-Laws. The
Unit Owners unanimously agreed to amend the Declaration and By-Laws

to provide for certain changes summarized below.

(a) Changes to Roof Resolution. In connection with
passage of the Roof Resolution, the By-Laws were amended to provide
that the Roof Resolution may only be amended, rescinded or
otherwise modified by the vote of Unit Owners owning Units having
aggregate Common Interest of not less than ninety (90%) percent of
all Units.

(b) New Easement Zone. Article XI of the
Declaration was amended to add an additional Easement Zone,
the "Condenser Water Riser Easement Zone", defined as "an area

approximately 30 inches by 20 inches adjacent to the freight
elevator on each floor of the Building from the 2nd Floor through
the 10th Floor, inclusive and the 28th Floor through the 39th
Floor...." The Condenser Water Riser Easement Zone is to be used
solely in connection with the installation, maintenance, use of and
the performance of Work to the Supplemental Water Riser.

A copy of the above-described amendment, dated August 8,
1995 (the "Declaration First Amendment") is annexed hereto as
Exhibit 2. The Declaration First Amendment was recorded in the New
York City Register’s Office, New York County on September 14, 1995
in Reel 2243, Page 1131.

7.7 Windows Louvers. At a joint meeting of the Board
and Unit Owners held on September 19, 1995, the Board and Unit
Owners unanimously voted in favor of a resolution to amend the
Declaration to grant certain Unit Owners the right to imnstall air
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intake and exhaust louvers in connection with the supplemental
cooling and/or ventilation of their respective Units and to have an
easement over portions of the Common Elements to install, maintain,
make Repairs and Alterations to such louvers. Any Unit Owner of any
of Units 2 through and including 10 and Units 12 through and
including Unit 39 may replace the windows in its Unit with louvers
for the purposes described above, subject to the following
conditions: (a) such Unit Owner must first obtain its pro rata
share of supplemental chilled or condenser water from the
Supplemental Water Riser, to the extent available; (b) such Unit
Owner must fully use its Permitted Supplemental Water Load with
respect to such Unit; and (c) the design, number and location of
the louvers must conform to certain requirements set forth in the
amendment and in accordance with criteria established by the Board;
and (d) each Unit Owner must maintain and make Repairs and
Alterations to its louvers and will be responsible for leakage and
damage to any other Unit and to the Building. A copy of the
foregoing amendment to the Declaration and By-Laws (the
"Declaration Second Amendment"), together with the design criteria
for the window louvers, are annexed hereto as Exhibit 3, which
Declaration Second Amendment was recorded in the Register’s Office
on November 28, 1995 in Reel 2266, Page 37 as required by the
Condominium Act. Also see paragraph 31 of this Third Amendment.

8. Schedule of Unsold Shares. A schedule of offering
prices and related information with respect to the remaining unsold
units held by Sponsor is annexed hereto as §Schedule A-1,
indicating, among other matters, the increase in Common Charges

" resulting from the adoption of the budget for the 1996 calendar

year and estimated Taxes. See paragraphs 9 and 11(a) of this Third
Amendment to the Plan. Units which continue to be held by Sponsor
may sometimes be referred to individually as an "Unsold Unit" and
collectively as the "Unsold Units".

9. Taxes.

(a) Estimated Real Estate Taxes. Schedule A-1
annexed hereto reflects estimated Taxes for calendar year 1996 of
$4,886,740.19. The 1995/1996 assessed valuation of the Property is
$44,640,000 (excluding the Parking Lot Parcel). The tax rate for
1995/1996 is 10.402%. The real estate taxes with respect to the
Property for the first six months of 1996 (through June 30, 1996)
are $2,321,726.40 and the GCB Tax for such period is $60,850.56
(based on GCB Tax for the 1995/1996 tax year of $121,701.12), for
a total of $2,382,576.96. The combined estimated Taxes for the
second six months of 1996 (July 1, 1996 to December 31, 1996) are
projected to be $2,504,163.23, of which $2,440,270.14 represents
one half of the estimated 1996/97 real estate taxes based on the
combined assessed valuations of all Units as apportioned by the
City of New York which total $44,684,999 multiplied by a projected
tax rate of 10.922% (a 5% increase over the current rate) and the
remaining $63,893.09 representing 105% of the GCB Tax for the first
half of 1996 set forth above.
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{(b) Outstanding GCB Tax. As of December 27, 1995,
there was $25,544.58 plus interest of $3,109.89 owed to the City of
New York for GCB Tax attributable to the Units owned by the New
York State Urban Development Corporation d/b/a the Empire State
Development Corporation ("ESDC" or "UDC") and the United Nations
Development Corporation ("UNDC"). Because none of the Units have
yet been separately assessed, this unpaid GCB Tax is currently a
lien against the Property. Pursuant to the By-Laws, ESDC and UNDC
are solely responsible for payment therefor. ESDC and UNDC have
informed the Board that they are exempt from the payment of such
Taxes and are in the process of establishing such exemption and
having the resulting liens against the Property removed.

(c) Pending Tax Certiorari Proceedings. Sponsor
has filed an appeal, which is now pending in the New York State

Supreme Court, New York County, entitled In_ the Matter of The
Travelers Insurance Company v. The Commissioner of Finance and the
Tax Commission of the City of New York (Index No. 204011/95) (the
"Tax Action"), protesting the 1995/1996 assessed valuation of the
Property. As set forth in the Footnotes to Schedule A in the
original Plan, Sponsor has the right and is authorized to continue
the Tax Action and to 1litigate or settle same in its sole
discretion, and Sponsor has no obligation to the Board or any Unit
Owner or Purchaser to continue such Tax Action. Any refund
obtained for the 1995/96 tax year shall be adjusted with each
Purchaser of a Unit(s) who closes title to its Unit(s) after the
presentation date of this Third Amendment and on or before June 30,
1996, in proportion to the Common Interest appurtenant to such Unit
Owner’s Unit on the basis of the portion of the 1995/1996 tax year
that each will have held title to the Unit. If Taxes are reduced,
the cost of all such proceedings will also be apportioned in the
same manner. Sponsor has not decided whether or not it will
protest the 1996/97 assessments of some or all of the Unsold Units,
but reserves the right to do so in accordance with the Plan.
Sponsor is being represented in the Tax Action by the law firm of
Podell, Rothman, Schechter & Banfield, 605 Third Avenue, New York,
New York.

"(d) Separate Assessment of Units. The Units have
been separately assessed by the City of New York for the 1996/97

tax year. The actual and transitional assessed valuations for each
Unit, as apportioned by the City of New York, are set forth on
Schedule A-2 annexed hereto. As of July 1, 1996, each Unit Owner
will be billed directly for the Taxes attributable to its Unit(s)
and will pay such Taxes directly to the New York City Department of
Finance. ) ' :

. 10. Actions of the Unit Owners and the Board of
Managers. At a series of meetings held by the Board and the Unit
Owners in December, 1995 (the "December Special Meetings"), the
resolutions summarized in paragraphs 11 through 17 and 20 through
24 were unanimously agreed to. Copies of the minutes of the
December Special Meetings and the minutes of all other meetings of
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the Unit Owners and the Board which have been approved by the Unit
Owners and/or the Board, as applicable, as of January 11, 1996, are
available for inspection by prospective Purchasers at the office of
the Selling Agent. '

11. The Budget, Common Charges and Special Agsessments.

(a) The 1996 Budget. The budget of projected income
and expenditures for the Condominium for the 1996 calendar year
(the "1996 Budget") prepared by Sandhurst Associates, Ltd. (the
"Managing Agent"), was adopted by the Board. A copy of the 1996
Budget is annexed hereto as Exhibit 4. A Certification of the
Managing Agent with respect to the adequacy of the 1996 Budget is
annexed hereto as Exhibit 5. The 1996 Budget reflects, among other
things, the addition of a bookkeeper to the building staff.
Although the 1996 Budget includes a provision for an increase in
labor costs, the exact amount of any increases in the wages of the
union employees at the Building cannot be determined until the new
collective bargaining agreement with 32B-32J union employees is
finalized. The actual increase may be greater than anticipated in
the 1996 Budget. The 1996 Budget supersedes Schedule B of the
Plan.

(b) Prepayment of Common Charges. To insure that
there is no shortfall in available working capital in the beginning

of the 1996 calendar year, the Board resolved that each Unit Owner
would be required to pay two months of Common Charges on January 1,
- 1996. To the extent such funds are in excess of operating expenses
during 1996, the remaining balance will be applied toward Common
Charges due for the month of December, 1996. Sponsor has made such
prepayments with respect to all of its Units. See paragraph 24 of
this Third Amendment on adjustments between Sponsor and Purchasers
at closing for such prepayments.

(c) Projected Special Assessments. The 1996 Budget
also sets forth the following anticipated additional charges for

capital items not included in the projected monthly Common Charges:
(i) $400,000 for replacement of the main roof of the Building
pursuant to the Roof Resolution (see paragraph 5 of this Third
Amendment) and to provide fire safing of the Common Elements; and
(ii) $11,300 for an additional camera and alarms in emergency exit
staircase H which will be tied into the Building security system.

The actual cost of these capital items will be billed to Unit
Owners as special assessments during 1996 and thereafter as needed
for the prosecution of such capital improvement work (the "1996
Special Assessments for Capital Items"). If the actual cost for
these capital items is as projected in the 1996 Budget, each Unit
Owner will be required to pay an additional amount of approximately
$411 for each 1% of Common Interest attributable to its Unit or
Units. Sponsor makes no representation that the actual cost will
be the same as set forth in the 1996 Budget. Furthermore, there
are certain "Board Alterations" (as such term is defined below)
under consideration by the Board as set forth in paragraph 30 of
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this Third Amendment. The Board Alterations may result in
additional special assessments being imposed upon Unit Owners. The
1996 Budget does not include any of the Board Alterations, as no
final decision has been made by the Board regarding the extent,
timing or manner of payment for these items.

12. Elimination of Working Capital Fund. At the
December Special Meetings, ESDC and UNDC, collectively owning

44 .022% of the aggregate Common Interest of all Units and then
being the sole Unit Owners of the Condominium other than Sponsor,
together with each of their designated members on the Board
unanimously agreed that the Working Capital Fund, which had been
fully funded by Sponsor, ESDC and UNDC in 1995, be eliminated.
Accordingly, the Working Capital Fund was applied to Common Charges
due from all Unit Owners for the period ending December 31, 1995.
Sponsor abstained from voting on this resolution but agreed to be
bound by the decision of UNDC and ESDC and their designees on the
Board. See also paragraph 24 of this Third Amendment.

13. Third Amendment to Declaration and By-Laws. At the

December Special Meetings, the Unit Owners unanimously voted to
adopt a third amendment to the Declaration and the By-Laws (the
"Declaration Third Amendment"), a copy of which is annexed hereto
as Exhibit 6. The Declaration Third Amendment was recorded in the
Register’s Office on December 12, 1995 in Reel 2275, Page 2063 as
required by the Condominium Act. The Declaration Third Amendment
replaces Section 15 of Article V of the By-Laws in its entirety and
"makes certain changes to the Declaration made necessary by the
replacement of Section 15. The paragraph entitled "Electricity" in
the subsection "Services" in the Section of the Plan entitled
"Rights and Obligations of Board of Managers/Summary of By-Laws" is
deleted and replaced with the following summary of the Declaration
Third Amendment. All references in this paragraph 13 to "Section
15" shall mean Section 15 of Article V of the By-Laws as amended by

the Declaration Third Amendment.

~ (a) Definitions in Section 15. The following terms
have the meanings set forth below:

(i) For purposes of Section 15, "Force
Majeure Event" shall mean any event beyond the
reasonable control of the Condominium, which may
include, without 1limitation, a strike or other
labor disturbance, damage or destruction caused by
a fire or other casualty, a hurricane, earthquake
or other act of God, a riot or other disturbance or
conflict, a restriction, prohibition or requirement
under Applicable Law or imposed by a Governmental

. Authority, and a reduction in the supply of
electricity provided by any utility or other
supplier serving the Condominium.
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(ii) The term "Permitted Electrical Demand
Load" with respect to any Unit shall mean the sum
of:

(1) the product of six and 24/100 (6.24)
watts per square foot, multiplied by the area
of said Unit as set forth on Schedule B to the
Declaration (the "Base Permitted Electrical
Demand Load"); plus

(2) such Unit’s Allocable Share of the
Building’s Excess Electrical Capacity, if any;

provided, however, in the event a Unit Owner of any
Unit transfers to any other Unit all or any part of
its then current Permitted Electrical Demand Load
under Section 15, after the Unit Owner making such
a transfer has notified the Board thereof, the term
"Permitted Electrical Demand Load," with respect to
both the transferor and the transferee Units, shall
mean the aforesaid sum as adjusted upward or
downward, as the case may be, by such transfer and
all transfers prior thereto.

(iii) The "Building’s Excess Electrical
Capacity”" shall mean the amount, if any, as
reasonably determined from time to time by the
Board, by which the total electrical service to the
Building exceeds the sum of:

(1) the Base Permitted Electrical Demand
Load of all Units; plus

(2) the demand 1load of the Common
Elements, including a reasonable reserve
therefor, as the same may be reasonably
determined by the Board from time to time;

& Any subsequent determination of the Building’s Excess
Electrical Capacity shall override all ©previous
determinations thereof.

(iv) The “"Allocable Share" of the Building’s
Excess Electrical Capacity shall mean:

- _ ’ (1) with respect to any UNDC Unit, the
portion of the Building’s Excess Electrical
Capacity determined by multiplying the same by
a fraction the numerator of which is the
Common Interest of such UNDC Unit and the
) denominator of which is the Common Interest of
e all Units; and
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(2) with respect to any other Unit, such
portion of the Building’s Excess Electrical
Capacity as shall be specified by Sponsor, so
long as it shall own any Unit above the
subcellar of the Building, or thereafter by
the Board; provided, however, that in no event
shall the aggregate Allocable Share of all
such other Units exceed the portion of the
Building’s Excess Electrical Capacity
determined by multiplying the same by a
fraction the numerator of which is the
aggregate Common Interest of all such other
Units and the denominator of which is the
Common Interest of all Units.

(v) "Declarant Distribution Equipment" shall
mean any pipe, wire, cabling, conduit, switchgear
or other electrical equipment which may be
installed by Sponsor in connection with (1) the
initial sale by Sponsor of Units 8C-1, SC-2, SC-3,
1D, 1E, 2, 3, 4 and/or 5 or any thereof, as such
Units may be combined, subdivided and/or
reconfigured ©pursuant to Article IX of the
Declaration; (2) the creation and initial sale by
Sponsor of any new Units resulting from the
combination, subdivision and/or reconfiguration of
the Units in clause (1) (the Units identified in
clauses (1) and (2) shall be referred to
collectively herein as the "SKI Units"); and (3) to
fulfill Sponsor’s obligations under subparagraph
(£} (1ii) below. Declarant Distribution Equipment
shall specifically exclude any pipe, wire, cabling,
conduit, switchgear or other electrical equipment
which may be installed by Sponsor in connection
with the initial sale of the "TDE Units" (as such
term is hereinafter defined), if such equipment
would enable any Unit Owner to obtain from the
Building Systems a type and level of electrical
service materially @exceeding ~that generally
available to Unit Owners from the Building Systems
existing at the time of such installation, unless a
majority of the members of the Board, other than
any member who is a designee of Sponsor, agrees
that such equipment shall be included as part of
the Declarant Distribution Equipment;

(vi) "TDE Units" shall mean Units SC-4, SC-5,
sc-6, s¢-7, C¢-1, C¢-2, C-3, C-4, C-5, C-6, C-7, 1-A,
1-B, 1-C and 41-A or any thereof, as such Units may
be combined, subdivided and/or reconfigured
pursuant to Article IX of the Declaration and any
new Units resulting £from such combination,
subdivision and/or reconfiguration of such Units;
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(vii) "DDE Units" shall mean the SKI Units and
the TDE Units or any of them;

(viii) "Electrical Distribution System" shall
mean: (1) the bus ducts of the Building electrical
system identified as 1, 2, 3 and 4; (2) the
branches of such bus ducts identified as 1A, 1B,
1EXT, 2A and 2B; (3) the pipe, wire, cabling,
conduit, switchgear or other electrical equipment
connected to such bus ducts and branches, excluding
Service Equipment; (4) the pipe, wire, cabling,
conduit, switchgear or other electrical equipment
delivering electricity from the Building
switchboards directly to any Source Disconnect
Switch servicing a Unit, which are in existence on
the date of the Declaration Third Amendment or are
thereafter installed by the Board; (5) the
Declarant Distribution Equipment; and (6) any Work
performed by the Board on or to any of the items
included in the definition of Electrical
Distribution System in clauses 1 through and

including 5 above. The term "Electrical
Distribution System" shall not include bus ducts 5
and 6.

(ix) "Maximum Distribution Capacity" shall

mean with respect to any Unit, the watts per square
foot of such Unit (calculated in accordance with
Schedule B of the Declaration) shown for such Unit

on Exhibit 1, dated as of the date of the
Declaration Third Amendment, annexed to the
Declaration Third Amendment (the "Initial Exhibit
1"), as such Initial Exhibit 1 may be amended from
time to time in accordance with paragraph (j) of
Section 15 (references in Section 15 to "Exhibit 1"

mean the Initial Exhibit 1, as same may be amended
from time to time in accordance with paragraph (j)

of Section 15). If any of the Declarant
Distribution Equipment is installed, then the
Maximum Distribution Capacity of a DDE Unit for
which such Declarant Distribution Equipment has

been installed shall be adjusted either (1) upward
as set forth on the 1Initial Exhibit 1 and as
certified to the Board by an electrical engineer
approved or designated by the Board (it being
understood that the Board may limit such approval

or designation to a single electrical engineer) (an
"Approved Engineer") to be the maximum distribution
capacity available to such Unit after the Declarant
Electrical Distribution Equipment is installed, or
(2) if no adjustment is included on the Initial
Exhibit 1 for such DDE Unit or if the relevant DDE
Unit is not included on the Initial Exhibit 1, then
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the Maximum Distribution Capacity of such DDE Unit
shall be the maximum distribution capacity
certified to the Board by an Approved Engineer
after the Declarant Distribution Equipment with
respect to such DDE Unit is installed. The Maximum
Distribution Capacity of the Electrical
Distribution System and the Components through
which such capacity is delivered to each Unit as of
the date of the Declaration Third Amendment are set
forth on the Initial Exhibit 1 of the Declaration
Third Amendment.

(x) "Component" or "Components" shall mean the
components of the Electrical Distribution System
serving a Unit or Units from time to time,
including the distribution sources referred to on
Exhibit 1 of the Declaration Third Amendment.

(xi) "Excess Electricity" shall mean the
excess, if any, of the Permitted Electrical Demand
ILoad of any Unit at any time over such Unit’s
Maximum Distribution Capacity at such time.

(b) Changes in the Definitions of Certain Terms in
the Declaration. In connection with the revision of Section 15,

certain terms defined in the Declaration have also been modified as
follows: :

(i) The definition of the electrical system
constituting Common Element contained in subparagraph (g) (i) of
Article V of the Declaration has been modified so that the
electrical system of the Building specifically includes the
Electrical Distribution System and any source disconnect switch (a
"Source Disconnect Switch") supplying electrical capacity to any
Unit from the Components. The electrical system of the Building
does not include (x) any portions of the electrical system beyond
(i.e., "downstream of") any Source Disconnect Switch or (y) any
other Service Equipment.

(ii) The definition of "Service Equipment" set
forth in paragraph 97 of Schedule C of the Declaration has been
deleted in its entirety and replaced with the following definition:

"97. Service Equipment" shall mean:

(a) all of the following now
existing or hereafter installed in the
Building, serving one or more Units and
not otherwise described as being part of
the Common Elements: (i) pipes, wires,
ducts, risers, cables, conduits and other
lines, cabling, conduit, switchgear or
other electrical equipment beyond (i.e.,
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"downstream of") any Source Disconnect
Switch or used solely to distribute
electricity in the interior of any Unit
or to transfer electricity between Units
for interior distribution, whether or not
such equipment is located in a Unit or,
to the extent permitted under Articles XI
and XII of the Declaration, in Common
Elements; (ii) any other electrical
distribution system installed by a Unit
Owner pursuant to subparagraph (g) (i) of
Section 15 of Article V of the By-Laws;
and (iii) mechanical or other equipment,
including supplemental air-conditioning
systems, antennas and other communication
devices; and

(b) any antennas or other
communications devices and any ancillary
electrical equipment hereafter installed
on the Roof of the Building by the Unit
Owner of Unit 41-A whether or not serving
any Unit."

(c) General. To the extent that electricity is
provided to the Property by Con Edison or another utility or
supplier, the Condominium will furnish electricity to the Units, to

. Service Equipment and to the Building Systems and other Common
- Elements in accordance with Section 15, provided that electricity

may also be obtained directly by a Unit Owner from another utility
or supplier in accordance with certain requirements contained in
Section 15. A Unit Owner may transfer to any other Unit all or any
part of its entitlement to electricity.

(d) Confiquration of Electrical Distribution
System. If and to the extent that the Electrical Distribution
System is not already so configured, it is the responsibility of
the Condominium to configure the Electrical Distribution System
servicing Units 2 through and including 39 so that the Electrical
Distribution System will be able safely to deliver electricity in
an amount equal to the Maximum Distribution Capacity for each such
Unit shown on the Initial Exhibit 1 of the Declaration Third
Amendment from (i) the Components indicated on Initial Exhibit 1
with respect to such Unit or (ii) such other Components as may be
designated by the Board. Sponsor, solely in connection with the
initial sale of the DDE Units, will be responsible for performing
any Work necessary to configure the Electrical Distribution System
servicing such DDE Units, if and to the extent not already so
configured, so that the Electrical Distribution System will be able
safely to deliver electricity to each DDE Unit in an amount equal
to the Maximum Distribution Capacity for each such DDE Unit shown
on the Initial Exhibit 1, or with respect to Units 2, 3 and 4,
seven (7) watts per square foot from the Components indicated on
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the Initial Exhibit 1 with respect to each such Unit and/or from
the Declarant Distribution Equipment (the "DDE Work"), in each case
as certified by an Approved Engineer and in compliance with the
following conditions: (A) the Maximum Distribution Capacity at such
time of any other Unit shall remain no less than its Maximum
Distribution Capacity immediately prior to the performance of the
DDE Work; (B) any Units which are served by the same Components and
are owned by the same Unit Owner must continue to be served by the
same Components to the extent necessary to allow for the
reallocation by such Unit Owner of the aggregate Maximum
Distribution Capacity of such commonly owned and served Units among
such Units, as permitted under Section 15; (C) no other Unit
suffers a material interruption of electrical service or other
material adverse impact as a result of the DDE Work; and (D)
Sponsor reimburses the Unit Owner of any Unit affected by the DDE
Work for any Work needed to be performed to the electrical system
of such Unit (and related expenses incurred by such Unit Owner) as
a result of such DDE Work in order for such Unit to draw its then
current Maximum Distribution Capacity. Any Unit Owner is entitled
to waive any of the conditions set forth in clauses (a), (B), (C)
and (D). Any reconfiguration of the Electrical Distribution System
performed by Sponsor and all other Work performed by Sponsor in
connection with the original installation of any part of the
Declarant Distribution Equipment will be performed at the sole cost
and expense of Sponsor. Notwithstanding the foregoing, any
Alterations of the Electrical Distribution System made by Sponsor
in order to comply with Sponsor’s obligations under Section 15
together with the Declarant Distribution Equipment shall, upon
completion in accordance with the applicable provisions of the
Declaration and By-lLaws, be treated as and become part of the
Common Elements, and Sponsor shall have no responsibility therefor
different from any other Unit Owner in respect of the Common
Elements. '

(e) Rights of Unit Owners.

(i) Each Unit Owner shall be entitled to draw
electricity from the Components indicated on Exhibit 1 of the
Declaration Third Amendment for its Unit(s) or from such other
Components as designated, in writing, by the Board pursuant to and
in accordance with Section 15 for any purpose incidental to the use
and occupancy of its Unit and/or operation of its Service
Equipment; provided, however, that no Unit Owner may draw
electricity from the Electrical Distribution System in violation of
the provisions of Articles XI and XIT of the Declaration, including
the General Work Conditions, or in excess of an amount equal to the
lesser of (x) the Maximum Distribution Capacity for its Unit at
such time or (y) its then current Permitted Electrical Demand Load.

(ii) Any Unit Owner may draw some or all of
the Permitted Electrical Demand Load for its Unit(s) from Building
Systems, excluding the portions of the Electrical Distribution
System described in clauses 1, 2, 3, 5 and 6 of the definition of
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the "Electrical Distribution System," provided certain conditions
are met, including that: (1) the drawing of such electricity will
not violate the provisions of Articles XI and XII of the
Declaration, including the General Work Conditions, and will not
utilize or otherwise affect bus ducts 5 and/or 6; {2) the effect
thereof will not reduce the amount of electricity available to the
Unit Owner of any other Unit from the Components then serving such
other Unit, below the lesser of (x) the Permitted Electrical Demand
Load with respect to such other Unit at such time or (y) the
Maximum Distribution Capacity of such other Unit at such time; (3)

"the effect thereof will not prevent the Unit Owner of any other

Units which are served by the same Components and are owned by the
same Unit Owner from reallocating the aggregate Maximum
Distribution Capacity of such commonly owned and served Units among
such Units; (4) no other Unit suffers a material interruption of
electrical service or other material adverse impact as a result
thereof; and (5) an Approved Engineer certifies to the Board that
the drawing of such electricity from such other Building Systems
meets the requirements set forth above.

(iii) Each Unit Owner owning more than one Unit
may utilize any Component serving any of its Units to serve any
other of its Units not served by such Component, provided however,
such additional service must be provided only by Connective Service
Equipment from such Component or from other Building Systems
Equipment which then is distributing electricity to such Component
and provided further that the conditions contained in clauses (1) -
(5) in the preceding paragraph are met.

(iv) If any Units of a Unit Owner owning more
than one Unit are served by the same Component, such Unit Owner may
draw electricity from such Component to any of such Units in any
amount such Unit Owner desires, provided the aggregate amount of
electricity drawn from such Component by such Unit Owner does not
exceed the aggregate Maximum Distribution Capacity of all such
Units and provided further that the conditions contained in clauses
(1) -(4) of subparagraph (ii) are met and an Approved Engineer
certifies to the Board that such conditions have been met and that
the drawing of such electricity is not inconsistent with the
General Work Conditions.

(v) Each Unit Owner may draw Excess Electricity

with respect to its Unit from any Component, subject to certain

requirements and conditions contained in paragraphs (f) (vii) and
(viii) of Section 15, including the requirement that prior to
performing any such Work, plans and specifications for such Work
must be submitted to the Board together with a certificate from an
Approved Engineer that (1) such Work conforms to Applicable Law and
sound engineering practice, (2) after the completion of such Work,
such Unit Owrier will be able safely to draw such Excess Electricity
from such other Component, (3) neither such Work, nor such drawing
of Excess Electricity, will violate the provisions of Articles XI
and XII of the Declaration, including the General Work Conditions,
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or result in the reduction of the amount of electricity which the
Unit Owner of any other Unit then served by such Component, without
such Unit Owner so served being required to perform any Work, below
the lesser of (x) the Permitted Electrical Demand Load with respect
to such Unit at such time or (y) the Maximum Distribution Capacity
of such other Unit at such time.

(vi) Any Unit Owner may obtain all or any part
of its electricity directly from any utility or other supplier
(including PASNY), and arrange for such electricity to be drawn
directly through its Service Equipment and not through the
Electrical Distribution System or the other Building Systems unless
consented to by the Board as set forth below or otherwise
specifically permitted under Section 15. The provisions of Section
15 which restrict the drawing of electricity from the Electrical
Distribution System or the other Building Systems do not apply to
any such electricity obtained directly by a Unit Owner and
distributed solely through its Service Equipment or to any charges
therefor.

(f) Any Unit Owner may draw through the Building
Systems, including the Electrical Distribution System, electricity
obtained directly from or metered by a utility or supplier
(including PASNY) other than Con Edison, provided the Unit Owner
obtains the prior consent of the Board, which consent may be
withheld by the Board in its sole and absolute discretion and may
be subject to such conditions as the Board in its sole and
absolute discretion, may impose.

(g) Obligations of Unit Owners.

(1) EBach Unit Owner will be required, to the
extent not existing on the date of the Declaration Third Amendment,
to install the correct size Source Disconnect Switches for each of
its Units before drawing electricity in an amount greater than the
rated capacity of the then existing Source Disconnect Switch
serving such Unit, which installation must be certified to the
Board by an Approved Engineer as correct for each of its Units, at
the sole cost and expense of such Unit Owner.

(ii) No Unit Owner may draw any electricity
from Building bus ducts numbered 5 and 6, which are expressly
reserved for the exclusive use of the Condominium to service the
Common Elements.

(iidi) In the event any Components are
reconfigured in connection with obtaining electricity from PASNY or
any supplier or utility other than Con Edison, no Unit Owner will
be permitted_ to obtain Excess Electricity from any Component served
by a utility or supplier of electricity different from the utility
or supplier serving such Unit Owner'’s Units, without the consent of
such other utility or supplier.
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(h) Rights and Obligations of the Board.

(1) The Board shall not increase its draw of
electricity from any Component if the effect thereof would be to
reduce the Maximum Distribution Capacity of the Unit or Units
served by such Component.

(ii) The Board may not permit the
reconfiguration of any Component or the use of the Electrical
Distribution System by any Unit Owner to obtain electricity from
any utility or supplier other than Con Edison, if the effect
thereof would be to reduce the Maximum Distribution Capacity at
such time of any Unit owned by another Unit Owner, without such
Unit Owner’s consent, or 1is otherwise incompatible with the
contemplated increases in Maximum Distribution Capacity for Units
2, 3, 4, and/or 5 as indicated in the Initial Exhibit 1.

(iii) The Board must cooperate to the extent
practicable, at no cost or risk to the Condominium, the Board or
any other Unit Owner, with the reasonable requests of any Unit
Owner in connection with its efforts to obtain electricity from a
utility or supplier other than Con Edison as permitted in Section
15.

(iv) The Board may, without the necessity of
amending the Declaration or the By-Laws but subject to certain
conditions contained in Section 15, reconfigure the Electrical
Distribution System, change or make Alterations to specific
Components serving any Unit, designate different Components from
which a Unit Owner may draw electricity from the Electrical
Distribution System, or otherwise change or alter the Components
serving any Unit from time to time in conformity with the
requirements of the Declaration, including Section F of Article XI,
and the By-Laws.

(i) Metering and Billing.

(i) Any Unit Owner has the right to install and
maintain one or more utility meters measuring only electricity
drawn by a single Unit Owner for its Unit(s) or for its Service
Equipment (a "Dedicated Electric Meter"). The charges of the
utility company with respect to any Dedicated Electric Meter will
be assessed as a Common Expense against such Unit(s) and will be
payable by such Unit Owner; provided, however, that any Unit Owmer
will have the right to arrange for such charges to be billed
directly by the utility company to such Unit Owner (and not to the
Condominium), and after doing so, such Unit Owner shall be directly
responsible to the utility company for such charges.

(ii) Any Unit Owner or Unit Owners, acting
together, obtaining any electricity through any Dedicated Electric
Meter or Dedicated Electric Meters will have the right to obtain
the same from PASNY. If any Unit Owner or Unit Owners, acting
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together, obtain and distribute any of its or their electricity
directly through its or their Service Equipment from any utility
or other supplier (including PASNY), such Unit Owner(s) must
arrange to be billed directly for any and all charges for such
electricity, and such Unit Owner(s) (and not the Condominium) will
be responsible for timely payment of such charges.

(iii) Each Unit Owner must insure that its
Excess Electricity will be metered either through its Dedicated
Electric Meter or through submeters measuring only electricity (in
KWH) drawn by such Unit Owner for its Units and Service Equipment
and not through any submeter or any Dedicated Electric Meter
measuring electricity of any other Unit Owner’s Unit or Service
Equipment.

(iv) The charges of the utility company with
respect to any electricity drawn at the Property through a utility
meter other than a Dedicated Electric Meter (a "Non-Exclusive
Electric Meter") will be treated as a Common Expense; provided
however, that the portion of such charges applicable to any
electricity drawn by any Unit Owner for its Unit(s) or for its
Service Equipment (a "Unit Owner Electric Charge") will be assessed
as a Common Expense against such Unit(s) and will be payable by
such Unit Owner. The Unit Owner Electric Charge applicable to any
Unit Owner for a billing period will equal the product of (A) the
amount of electricity (in kilowatt hours without distinction
between demand or consumption ("KWH")) drawn by such Unit Owner for
its Unit (s) or Service Equipment through any Non-Exclusive Electric
Meters during such billing period, multiplied by (B) the total
charges of the wutility company (including demand charges,
consumption charges, fuel adjustment and all other charges) for
electricity measured by all Non-Exclusive Electric Meters for such
billing period divided by the total amount of the electricity (in
KWH) drawn through all Non-Exclusive Electric Meters during such
billing period.

(v) The amount of electricity (in KWH) drawn
by any Unit Owner for its Unit(s) or for its Service Equipment
through any Non-Exclusive Electric Meter will be determined from
time to time by estimates made by a qualified engineer or
consultant selected by the Board. If and to the extent that any
such electricity is measured by a submeter now or hereafter
installed measuring only electricity (in KWH) drawn by such Unit
Owner for its Unit or its Service Equipment, then the amount so
measured shall be employed in lieu of an estimate, and the amount
of any such electricity not measured by such a submeter shall be
determined by the estimates of such qualified engineer or
consultant. The fees of such qualified engineer or consultant for
making an estimate will be assessed as a Common Expense against the
Unit to which such estimate relates and shall be payable by the
Unit Owner of such Unit. The Condominium must, if any Unit Owner
requests, install one or more submeters measuring only electricity
(in KWH) drawn by such Unit Owner for its Unit(s) and its Service
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Equipment. The cost of installation and maintenance of any such
submeter will be assessed against the Unit(s) to which such
submeter relates as a Common Expense and will be payable by the
Unit Owner of such Unit(s). Without such request, the Condominium
may install one or more submeters measuring only electricity (in
KWH) drawn by a Unit Owner for its Unit(s) and its Service
Equipment; provided, however, that the cost of installation of any
such submeter will be a Common Expense.

(j) Notices; Books and Records.

(i) Any Unit Owner making a transfer of its
Permitted Electrical Demand Load must notify the Board in writing,
identifying the Unit from which the transfer is being made, the
Unit to which the transfer is being made and the amount of
electricity entitlement being transferred. Each Unit Owner must
also submit to the Board a "load" letter upon submission to the
Board of plans and specifications for any Work to its Unit which
will result in a material change in the electrical load of such
Unit.

(i) The Board may amend Exhibit 1 to the
Declaration Third Amendment at any time and from time to time to
reflect: changes to the Electrical Distribution System; or the
addition of any new Units created pursuant to Article IX of the
Declaration; or the then existing configuration, condition and
capacity of the Electrical Distribution System as certified to the

. Board. The Board is required to promptly distribute a copy of any
- amendment to Exhibit 1 to the Declaration Third Amendment to all

Unit Owners. The Board must also maintain and keep current: (A) a
register of all transfers of Permitted Electrical Demand Load
between Unit Owners; (B) a schedule of the Permitted Electrical
Demand Load of each Unit; (C) a record of all Work to the
Electrical Distribution System; and (D) a diagram of the Electrical
Distribution System (collectively, the "Building Electrical
Information"). All Unit Owners are entitled to have access to the
Building Electrical Information upon request.

(k) Consent of Approved Engineer. Any consent,
certification or approval of an Approved Engineer requested by a

Unit Owner pursuant to Section 15 of Article V must receive a
prompt response and if such consent, certification or approval is
denied, the Approved Engineer will be required to promptly provide
reasons for such denial in reasonable detail. All fees and
expenses of such Approved Engineer in connection with any such
consent, certification or approval shall be borne by the Unit Owner
requesting same.

(1) Effect of Force Majeure Event on Permitted

Electrical Demand Load. After the occurrence and during the
continuation of a Force Majeure Event, the Board may reduce by the
same percentage the then current Permltted Electrical Demand Load
with respect to each Unit to the extent that the Board reasonably
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determines that such reduction is required in order that sufficient
electrical service, not otherwise reasonably available, be provided
to the Common Elements during the continuance of such Force Majeure
Event.

(m) Notice of Reduction of Excess Electrical
Capacity. If any determination of the Building’s Excess Electrical

Capacity is less than the next preceding determination thereof,
then the Board must delay the effectiveness of such subsequent
determination for but at least sixty (60) days and no more than one
hundred twenty (120) days to afford each Unit Owner an opportunity
to make any reduction in 1its electrical demand, or other
alternative arrangements, required for such Unit Owner to comply
with its obligations under Section 15. Any reduction in the
Building’s Excess Electrical Capacity made on the date of the
Declaration Third Amendment or made by reason of a Force Majeure
Event may be effective immediately.

(n) Related Amendments to Declaration. Certain
changes were made to the Declaration as a result of the amendment

of Section 15 as summarized below:

(1) Under Paragraph 5(a) of Section E of
Article XI of the Declaration as amended, Sponsor, when conveying
any Unit, has the right to grant to the Unit Owner of such Unit the
right (exclusive or non-exclusive, as Sponsor shall elect): (1) to
install new or additional Service Equipment in any Declarant
Easement Zone or to relocate within any Declarant Easement Zone any
Building Systems Equipment or Service Equipment then existing
therein; (2) to perform Work to the Building Systems and such Unit
Owner’s Unit (s) that Sponsor is entitled to perform pursuant to
Section 15 and otherwise exercise any of the rights granted to
Sponsor in connection with the performance of such Work; or (3) to
authorize the Board to install new or additional Building Systems
Equipment in any Declarant Easement Zone or to relocate within any
Declarant Easement 2Zone any Building Systems Equipment then
existing therein, subject, in any case, to such reservations,
apportionments, allocations and limitations as Sponsor elects.

(ii) Under Paragraph 6 of Section E of Article
XI of the Declaration as amended, from and after the first date on
which Sponsor owns no Unit above the subcellar level and below the
40th floor the Board shall have the right (1) to authorize others
to install new or additional Service Equipment in any Declarant
Easement Zone or to relocate within any Declarant Easement Zone any
Building Systems Equipment or Service Equipment then existing
therein; or (2) to install new or additional Building Systems
Equipment, or relocate any Building Systems Equipment then
existing, in_any Declarant Easement Zone, except, in either case,
to the extent otherwise provided in any grant made by Sponsor
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pursuant to paragraph 5 o0f Section E of Article XI of the
Declaration as amended. The Board may not exercise such right in
any manner which would prevent or materially interfere with
Sponsor’s rights and obligations under Section 15 to install
Declarant Distribution Equipment or which would materially increase
the cost to Sponsor of such installation.

(iii) Under Paragraph 7 of Section E of Article
XI of the Declaration as amended, each Unit Owner’s right to
install new or additional electrical Service Equipment in the
Existing Electric Closets includes the installation of Service
Equipment to draw electricity from any of the Building Systems as
permitted by Section 15; provided, however, that the only new or
additional Service Equipment installed by any Unit Owner in any
portion of the Existing Electrical Closets outside of its Unit must
be limited to pipes, wires, risers, cables, conduits and other
lines, or equipment used for drawing electricity from any of the
Building Systems as permitted by Section 15.

Please review the entire text of the Declaration Third
Amendment annexed hereto as Exhibit 6 for a full explanation of the
rights and responsibilities of Sponsor, the Board and the other
Unit Owners in connection with the matters summarized in this
paragraph 13.

14. Redetermination of Excess FElectrical Capacity. The
Board adopted a resolution effective immediately upon the approval

by all Unit Owners of the Declaration Third Amendment reducing the
reserve for the demand load of the Common Elements of the
Condominium to 5.36 watts per square foot of building measured in
accordance with Schedule B of the Declaration and reducing the
Building’s Excess Electricity Capacity pursuant to paragraph (d) of
Section 15, Article V of the By-Laws as amended by the Declaration
Third Amendment to 0 watts. The Notice of Redetermination of
Excess Electrical Capacity, a copy of which is annexed hereto as
Exhibit 7, was delivered to all Unit Owners in connection with the
adoption of the Declaration Third Amendment.

15. Resolution on Approved Engineer. In addition, the
Board resolved that in connection with the anticipated upgrade of

electrical capacity for Units SC-1 through SC-7, inclusive, Units
C-1 through C-7, inclusive, Units 2, 3, 4, 5 and 41-A, as set forth
in the Declaration Third Amendment, the Approved Engineer will be
Frank Lorenz, P.E. of Edwards & Zuck, P.C. or such other engineer
as approved by the Board and reasonably acceptable to Sponsor.

16. New York Power Authority Service. The Board, by
resolution passed at the December Special Meetings- (the "NYPA

Resolution"), has consented, pursuant to subparagraph (g) (ii) of
Section 15 &f the By-Laws as amended by the Declaration Third
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Amendment, to UNDC and/or ESDC drawing through the Building Systems
some or all of the electricity that UNDC and/or ESDC may obtain or
have metered by the New York Power Authority ("NYPA" a/k/a
"PASNY"); all such power, "NYPA Power'") to serve some or all of the
Units owned by UNDC and ESDC (the "NYPA Units"), subject to certain
conditions summarized below:

(a) The consent of the Board to the installation of
meters, submeters and other Work required to enable UNDC and ESDC
to obtain NYPA Power as generally described as the RO scheme
annexed hereto as Exhibit 8 is obtained (which consent has been
granted), with certain permitted revisions (collectively, the "NYPA
Work") .

(b) Alternatively, if UNDC advises the Board that

the R2 scheme set forth in Exhibit 8 will be utilized in lieu of
the RO scheme, the Board has consented to the installation of
meters, submeters and other Work required to enable UNDC to obtain
NYPA Power to serve some or all of the Units now or hereafter owned
by UNDC, as generally described in the R2 scheme, with certain
permitted revisions, in which case such installation and Work will
be deemed to be the "NYPA Work".

(c) If ESDC and/or UNDC have not made arrangements
with NYPA to obtain NYPA Power for their respective Units on or
before January 1, 2002, the consent of the Board granted in the
NYPA Resolution will be null and void, ab initio.

(d) An Approved Engineer must certify to the Board
that the final plans and specifications for the NYPA Work conform
to the requirements contained in the NYPA Resolution, the
applicable General Work Conditions and paragraph (j) (i) of Section
15 of the By-Laws.

(e) If the NYPA Work identified as the RO scheme is
performed, the cost and expense thereof shall be borne solely by
ESDC or alternatively, if the NYPA Work identified as the R2 scheme
is performed, the cost and expense thereof shall be borne solely by
UNDC. ‘

(£) The full text of the NYPA Resolution, including
certain additional conditions not summarized above, is annexed
hereto as Exhibit 9.

17. Fourth Amendment to the Declaration and By-Laws.
The Unit Owners unanimously resolved to adopt a fourth amendment to
the Declaration and the By-Laws (the "Declaration Fourth
Amendment"), a copy of which is annexed hereto as Exhibit 10, TO BE
EFFECTIVE, IF, AS AND WHEN (i) an Amended and Restated Purchase
Agreement between Declarant and SKI for "New Unit 1D" (as defined
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below) is executed and delivered (the "SKI Purchase Agreement"),
(ii) an Amended and Restated Purchase Agreement between Declarant
and ESDC for "New Unit 1lE" (as defined below) is executed and
delivered or ESDC waives or is deemed to have waived the foregoing
condition, and (iii) an Amended and Restated Purchase Agreement
_between Declarant and UNDC for Unit 1F is executed and delivered or
UNDC waives or is deemed to have waived the foregoing condition.
The Declaration Fourth Amendment shall not be recorded unless and
until the closing -of title to New Unit 1D occurs pursuant to the
SKI Purchase Agreement (the "New Unit 1D Closing"). In the event
the New Unit 1D Closing does not occur on or before January 1,
1997, the Declaration Fourth Amendment shall be deemed null and
void, ab initio, and of no force and effect.

Provided that the Declaration Fourth Amendment becomes effective as
set forth above, the following terms and conditions will apply:

(a) New Units and Schedule B of the Declaration.
Schedule B of the Declaration will be revised as indicated in the

Declaration Fourth Amendment to reflect that Units 1D and 1E and
certain Common Elements on the first floor of the Building have
been combined and subdivided into three Units, 1D (the "New Unit
ip"), 1E (the "New Unit 1lE") and a new unit ("Unit 1F"), and part
of the Common Elements have been converted to become part of New
Unit 1D with the result that the Common Elements on the first floor
of the Building have been reduced by 573 square feet. The locations
of New Unit 1D, New Unit 1E and Unit 1F and the changes in the
~ Common Elements are shown on the revised Floor Plan annexed to the
- Declaration Fourth Amendment as Exhibit 1 (the "Revised First Floor
Plan"). The resulting reallocation of Common Interest among the
Units was determined pursuant to the provisions of Article VI of
the Declaration and unanimously approved by the Unit Owners.

(b) Loading Dock Work. The first Unit Owner of the
New Unit 1D who is not Sponsor (the "First Unit 1D Owmer"), must,
in order to take advantage of the provisions of the Fourth
Amendment, by no later than January 1, 1997, perform the Work
necessary to construct a loading dock platform in the Jitney
Loading Area (as defined below), to reconfigure Unit 1D and Unit 1E
by relocating the demising walls of such Units and to create a new
Unit 1F, all in accordance with Exhibit 2 of the Declaration Fourth
Amendment, which Work includes, among other things, the alteration
of certain of the floor slabs in Units 1D and 1E, the direct
metering of the New Unit 1D, New Unit 1E and Unit 1F, the
elimination of the stairway between the concourse and the first
floor in the southeast corner of the Building and an additional
curb cut on 40th Street for access to the Jitney Loading Area
(collectively, the "Jitney Loading Area Work"). All Jitney Loading
Area Work must be commenced promptly by the First Unit 1D Owner and
must be diligently prosecuted to completion in conformity with the
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Unit 1D Plans (as such term is defined below). Prior to the
commencement of the Jitney Loading Area Work, the First Unit 1D
Owner must obtain the unanimous approval of the Board of the plans
and specifications of the Jitney Loading Area Work, which plans and
specifications are required to be in conformance with the Revised
First Floor Plan (the "Unit 1D Plans"). As a result of SKI's
intention to purchase the New Unit 1D, SKI submitted proposed plans
and specifications for the Jitney Loading Area Work, which were
reviewed by E&Z at the direction of the Board, and, subject to
certain revisions requested by E&Z and the effectiveness of the
Declaration Fourth Amendment, were unanimously approved by the
Board at the December Special Meetings. The Board may also request
E&Z to inspect the progress of the Jitney Loading Area Work from
time to time for conformity with the Unit 1D Plans as approved.
All costs and expense in connection with the Jitney Loading Area
Work, including without limitation, all costs and expenses incurred
by the Board, will be the obligation of the First Unit 1D Owner. In
connection with the Jitney Loading Area Work, either the First Unit
1D Owner or Sponsor, on behalf of the First Unit 1D Owner, will
have (i) the right to obtain the approval of the applicable
~authorities of the City of New York for a curb cut on 40th Street
for access to the Jitney Loading Area, and (ii) the obligation to
obtain an amendment to the Building’s certificate of occupancy
reflecting the reduced occupancy permitted in the concourse and
sub-cellar floors of the Condominium resulting from the elimination
of the stairway between the concourse and the first floor in the
southeast corner of the Building and any other changes required by
.Applicable Law to be made to the Building’s certificate of
occupancy as a result of the Jitney Loading Area Work (see
paragraph 18 for further discussion). Provided none of the
Condominium, the Board, Sponsor and any other Unit Owner incurs any
additional obligations or expenses, excluding any expenses paid or
assumed by the Unit Owner of the New Unit 1D, (x) the signatures of
the Board or any other Unit Owner will not be required on any
application or other document necessary or convenient to the
exercise by the First Unit 1D Owner or Sponsor of any of their
respective rights or powers granted hereunder, including but not
limited to any application or document required by the Department
of Buildings, the Real Property Assessment Bureau of the City of
New York or any other governmental agency in connection with an
amendment to the certificate of occupancy of the Building as
described herein and (y) the Unit Owners and the Board will execute
any such applications or other documents and grant the First Unit
1D Owner and Sponsor an irrevocable power of attorney coupled with
an interest for valuable consideration to execute any such
applications or other documents on their behalf.

(c) Engineer. 1In connection with the Loading Dock
Work, the Board resolved that the HVAC duct work and the electric
panels, meters and outlets to be installed in New Unit 1D, New Unit
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1E and Unit 1F pursuant to Exhibit 2 of the Declaration Fourth
Amendment must be installed in such locations as determined by HLW
International, LLP or such other engineer as may be mutually agreed
upon by the Unit Owners of the New Unit 1D, New Unit 1E and Unit
1F.

(d) Security System for the New Unit 1D. The Unit
Owner of the New Unit 1D, in connection with the exercise of the

rights granted to it under the provisions of the Fourth Amendment
must, at its sole cost and expense, install, operate, make repairs
and replacements thereto and otherwise maintain in effect at all
times the following security system (the "Unit 1D Security System")
in the following areas as shown on the Revised First Floor Plan:
(i) a key card security system for (x) the entrance or door (the
"Jitney Access Door") providing access from the jitney loading area
(the "Jitney Loading Area") to the jitney corridor (the "Jitney
Corridor"), (y) the entrance or door (the "Unit 1D Lobby Access
Door") providing access from the jitney waiting area (the "Jitney
Waiting Area”) to the lobby of the first floor of the Building, and
(z) the entrance or door (the "Mail Room Access Door®) providing
access from the loading platform to the mail room of the New Unit
1D; (ii) a video security camera mounted above the exterior side of
the Jitney Rollup Door (as hereinafter defined) facing into the
Jitney Loading Area and two video security cameras mounted in the
Jitney Corridor in such a manner that one camera faces toward the

- north end of the Jitney Corridor and the other camera faces toward

the south end of the Jitney Corridor to monitor access to and from
the Jitney Loading Area (collectively, the "Jitney Area Monitoring
Cameras"), which Jitney Area Monitoring Cameras must be monitored
by the Unit Owner of the New Unit 1D during Business Hours and
during any Additional Jitney Area Operating Period (as such terms
are defined below), and at the option of the Board, will be
connected to the Condominium’s television security monitors located
at the main reception desk on the first floor of the Building (the
"Security Monitors"); (iii) a motion sensor or other alarm system
(the "Unit 1D Lobby Door Alarm") reasonably acceptable to the Board
for the Unit 1D Lobby Access Door which will, at the option of the
Board, be connected to the Security Monitors and must be
operational at all times other than during Business Hours; and
(iv) a rollup door between the Jitney Loading Area and the sidewalk
adjacent to the Jitney Loading Area (the ®"Jitney Rollup Door").

‘The Unit Owner of the New Unit 1D will be permitted to operate the

Jitney Rollup Door during the hours of 8:00 a.m. to 6:00 p.m. on a
daily basis except on weekends and Holidays ("Business Hours"). At
all other times the Jitney Rollup Door must remain closed and
locked and inoperable by the Unit Owner of the New Unit 1D. If the
Unit Owner of the New Unit 1D needs the Jitney Rollup Door to be
operated at any time other than during Business Hours (each such
period of after-hours operation being referred to as an "Additiocnal
Jitney Area Operating Period"), the Unit Owner of the New Unit 1D
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must provide the Condominium with notice sufficiently in advance
thereof to enable the Condominium to station a security guard at
the Jitney Roll-Up Door, to monitor the Jitney Loading Area by
video, or to take other measures to further protect against any
entry into the Jitney Loading Area, the Jitney Corridor or the
Jitney Waiting Area so long as such other measures are reasonable,
do not require any Work to the New Unit 1D and are not materially
more burdensome than other security measures in effect for the
Building during non-Business Hours or (2) to station one security
guard in the Jitney Waiting Area during any such Additional Jitney
Area Operating Period. In no event will the Unit Owner of the New
Unit 1D be required to give the Condominium more than four Business
Hours prior notice, which need not be in writing. The reasonable
costs of the Condominium incurred as a result of any Additional
Jitney Operating Period will be assessed against the New Unit 1D as
a Common Expense and will be payable by the Unit Owner of the New
Unit 1D. The Unit Owner of the New Unit 1D will provide the
Condominium with duplicate sets of the necessary key cards to
enable the Condominium at all times to gain access to and from the
New Unit 1D through the Jitney Access Door, the Unit 1D Lobby
Access Door and the Mail Room Access Door, all as permitted under
the terms of this Declaration and the By-Laws, and the Unit Owner
of the New Unit 1D will promptly provide such replacements thereof
or substitutions therefor as may be necessary from time to time.
The Jitney Rollup Door must, at all times, permit a building
override in the event of an emergency. At the reasonable request
of the Board, the Unit Owner of the New Unit 1D must, at its sole
. cost and expense, upgrade the Unit 1D Security System from time to
time so that the Unit 1D Security System is compatible with
security procedures and equipment then in effect for the Building.
No rights granted to the Condominium or the Board under the
Declaration Fourth Amendment, including without limitation, the
Board’s right to monitor the Jitney Area Monitoring Cameras and the
Unit 1D Lobby Alarm or to provide additional Building security
during any Additional Jitney Operating Period, will create or be
deemed to create any presumed or implied duty, 1liability or
obligation on the part of the Condominium or the Board with respect
to the New Unit 1D or any other part of the Building.

(e) Use of the New Unit 1D. Notwithstanding
anything to the contrary contained in the Declaration or the By-
Laws, the Unit Owner of the New Unit 1D will use the Jitney Loading
Area, the Jitney Corridor and the Jitney Waiting Area solely for
the purpose of loading and unloading freight, mail and personnel or
visitors of such Unit Owner and, to the extent permitted by the
Unit Owner of the New Unit 1D, in its sole discretion, solely for
the purpose of loading and unloading freight, mail and personnel or
visitors of any other Unit Owner(s) and, in either case, and for no
other purposes. All of the use restrictions set forth herein are
.to be set forth in each and every deed to the New Unit 1D.
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(£E) The Jitney Rollup Door. The Jitney Rollup Dooxr
and the Unit 1D Lobby Access Door will be deemed to be part of the

New Unit 1D (and not Common Elements) for all purposes. The Unit
Owner of the New Unit 1D must maintain and make Repairs to the
Jitney Rollup Door as required to keep the same in good condition
secure and aesthetically consistent with the Condominium’s loading
dock doors. Any Repairs or Alterations performed to the Jitney
Rollup Door must conform with the preceding sentence and must be at
least the same quality as that of loading dock rollup doors on
other first-class Manhattan office buildings then existing.

(g) Insurance for the New Unit 1D. The Unit Owner
of the New Unit 1D will be required, at its sole cost and expense,
to maintain such additional insurance as the Board may reasonably
require from time to time in connection with the use of the Jitney
Loading Area for the purposes described above (the "Additional Unit
1D Insurance"). Except for matters within the indemnity set forth
in Section 31(b) of Article V of the By-lLaws, the Additional Unit
1D Insurance must be primary and any other insurance available to
the Board, the other Unit Owners, Sponsor or any other named
insured will be excess. All policies evidencing the Additional
Unit 1D Insurance must comply in all respects with the provisions
of Article V, Section 2(d) of the By-Laws.

(h) Accesgss Eagement for Unit Owner of Unit 1A. The
Unit Owner of Unit 1A will have an easement over the Jitney

Corridor and the Jitney Waiting Area for access to and from the
portion of its Unit adjacent to the New Unit 1D, to be exercised in
accordance with the provisions of paragraph 2 of Section H of

Article XI of the Declaration.

Please review the entire text of the Declaration Fourth
Amendment annexed hereto as Exhibit 10 for a full explanation of
the rights and responsibilities of Unit Owners in connection with
the matters summarized in this paragraph 17.

After the reconfiguration and subdivision of Units 1D and
1E pursuant to the Fourth Amendment, all references in the Plan to
"Unit 1D" or "Unit 1lE" shall be deemed to refer to the New Unit 1D
or the New Unit 1E, as applicable.

18. Effect of Certificate of Occupancy Change. The

subdivision and reconfiguration of Units 1D and 1E and the Jitney
Loading Area Work described above and provided for in the
Declaration Fourth Amendment will require that the Certificate of
Occupancy for the Building be amended to reduce the permitted
occupancy level on the concourse floor from 1,685 to 900 people
(the "Amended Certificate of Occupancy"). This reduction in
occupancy level may result in certain limitations on the types of
permitted use€s and amount of space in a Unit that may be allocated
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to certain permitted uses for some or all of the Units located on
the concourse floor. Any Purchaser of a Unit located on the
concourse floor will take subject to any changes reflected in such
Amended Certificate of Occupancy, and no such change will entitle
any Purchaser after the presentation date of this Third Amendment
to rescind or otherwise terminate or cancel its Amended and
Restated Purchase Agreement or to the return of any Down Payment
made in connection therewith. Nothing contained herein shall be
deemed to prohibit Sponsor from negotiating with any prospective
Purchaser any limitations on such changes or conditions of sale
with respect to such changes to which Sponsor, in its sole
discretion, may agree. The application for an Amended Certificate
of Occupancy will be available for inspection at the office of the
Selling Agent once it has been filed. Purchasers should be aware
that no final Amended Certificate of Occupancy will be issued by
the New York City Department of Buildings unless and until all
violations affecting the Property or any Unit are cured and there
are no outstanding building or alteration permits. See paragraph
28 below.

19. Certain Conditions of Sale Related to the
Declaration Fourth Amendment.

(a) Schedule A-3. Annexed to this Third Amendment
as Schedule A-3 is an alternate schedule of offering prices and
related information with respect to the Unsold Units, indicating
the new Common Interest of each such Unit and the changes in
projected Common Charges and Taxes resulting from the reallocation
of Common Interest pursuant to the Declaration Fourth Amendment,
which will be effective in the event the subdivision of Units 1D
and 1E and the creation of Unit 1F occurs.

(b) Sale of Unit 1E. Any Purchaser who enters
into an Amended and Restated Purchase Agreement for Unit 1E will
purchase such Unit subject to the subdivision and reconfiguration
of such Unit, the reallocation of Common Interest as set forth in
paragraph 17, the purchase by SKI of the New Unit 1D and the other
terms and conditions of the Declaration Fourth Amendment. In
addition, Sponsor reserves the right to grant ESDC the right to
purchase Unit 1E as currently configured in the event the
subdivision and reconfiguration of Units 1D and 1E are not
completed and the New Unit 1E is not delivered to ESDC by December
30, 199s6. :

(c) Sale of Unit 1F. Sponsor may enter into an
Amended and Restated Purchase Agreement for Unit 1F with any
Purchaser and such Amended and Restated Purchase Agreement shall be
contingent upon the creation of Unit 1F pursuant to paragraph 17
and the Declaration Fourth Amendment. The Purchaser of Unit 1F
shall have the right to rescind its Amended and Restated Purchase
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Agreement in the event the subdivision of Units 1D and 1E and the
creation of Unit 1F has not been completed by January 1, 1997.

(d} Right of Rescisgsgion. Any Purchaser of Unit 1A,

-the Unit 1D {(or the New Unit 1D), Unit 1E (or the New Unit 1E) or

Unit 1F who enters into an Amended and Restated Purchase Agreement
after the presentation date of this Third Amendment will not be
entitled to rescind or otherwise terminate or cancel its Amended
and Restated Purchase Agreement or to the return of any Down
Payment made in connection therewith, as a result of any matter
arising out of or in connection with the effectiveness of the
Fourth Amendment, except as specifically set forth in subparagraph
19(c), unless there is a material change in the terms and
conditions set forth in this paragraph 19 or paragraph 17 or there
are other material changes in the Plan entitling Purchaser to
exercise a right of rescission in connection therewith. No
Purchaser of any other Unit after the presentation date of this
Third Amendment shall have any right to rescind or otherwise
terminate or cancel its Amended and Restated Purchase Agreement or
to the return of any Down Payment made in connection therewith as
a result of any matter arising out of or in connection with the
effectiveness of the Fourth Amendment, including without
limitation, the change in Common Interest of the Units which will
result therefrom, unless there is a material change in the terms
and conditions set forth in this paragraph 19 or paragraph 17 which
directly and adversely affects such Purchaser’s Unit(s) or there
are other material changes in the Plan entitling Purchaser to
exercise a right of rescission in connection therewith.

20. Standards for Submeters. Pursuant to Section 12 of
Article V of the By-Laws of the Condominium, the Board has amended
the Rules and Regulations of the Condominium to add the following
provision:

"Except as set forth in the next succeeding
sentence, all submeters installed by Unit Owners
after the date hereof shall comply with the
standards for submeters annexed to the Rules and
Regulations as Exhibit A and made a part hereof
(the ’'Submeter Standards’). Notwithstanding the
foregoing, the submeters which have been or will be
installed by the New York State Urban Development
Corporation d/b/a the Empire State Development
Corporation (’/ESDC’) to service Units 31 through 39
and any other Units purchased by ESDC from Sponsor
(the 'ESDC Submeters’) shall be exempted from the
Submeter Standards, subject to the condition that,
if any of the ESDC Submeters are replaced
subsequent to the date of the initial installation,
such ESDC Submeter(s) shall comply in all respects
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with the Submeter Standards."
A copy of the Submeter Standards is annexed hereto as Exhibit 11.

21. Card Key Access Svstem. At the December Special
Meetings, the following resolution (the "Card Key System
Resolution") was passed by the Board:

"RESOLVED, that any Unit Owner who owns a Unit or Units
which occupy a full floor and any other Unit or Units on
a floor which is vertically contiguous to such Unit or
Units at the Condominium shall be permitted to install
and use a card key access system on the fire stair door
in all such full floor Units and contiguous Units in
staircase No. 4 (a/k/a staircase K) for Units 2 through
10 and in staircase no. 2 (a/k/a staircase H)® for Units
11 through 39, provided the system conforms to all
Applicable Law and the system permits a building override
in the event of an emergency and as may be otherwise
required by Applicable Law."

22. Resolution on Fiber Optic Cabling.

The Board has resolved, on behalf of and for the
benefit of all Unit Owners, to enter into a contract with Teleport
Communications Group in a form acceptable to the Board (the "TCG

Contract") for the installation of fiber optic cabling at the
"Condominium in accordance with the terms and conditions of the TCG
Contract. The fiber optic cabling will be located as shown on

Exhibit 12 annexed hereto, subject to the consent of the Unit Owner
of Unit SC-3 to the size and location of the part of the fiber
optic cabling running through its Unit. Sponsor, as the Unit Owner
of Unit 8SC-3 at the time of the December Special Meetings,
consented, with the prior approval of SKI, the current Unit Owner,
to the size and location of the part of the fiber optic cabling
running through Unit SC-3 as shown on Exhibit 12.

23. The Hoist Resolution.

The Board has authorized the Unit Owner of Units 2,
3 and 4 or Sponsor to perform the following additional Work to
Units 2, 3, 4 and 5 in connection with the initial build-out of
such Units (the "Hoist Resolution"):

(a) install a hoistway on the 41st Street side of
the Building between columns E and F and shown
on the Floor Plans;

1 Staircases are numbered as identified on the Floor Plans.
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(b) temporarily remove window #39 in Units 2, 3, 4
and 5 for access, provided with respect to
Unit 5 only, the Unit Owner of Unit 5 consents
thereto;

(c) temporarily remove windows #38 and #40 in
Units 2, 4 and 5 to anchor the hoist, provided
with respect to Unit 5 only, the Unit Owner of
Unit 5 consents thereto;

all subject to certain conditions set forth in the Hoist
Resolution, a copy of which is annexed hereto as Exhibit 13:

SKI is the current owner of Units 2, 3, 4 and 5. The
Hoist Resolution was introduced by Sponsor and unanimously passed
by the Board at the request of SKI.

24. Closing Costs and Adjusthents. As a result of the
Board requirement of prepayment of Common Charges, the anticipated

1996 Special Assessments for Capital Items, the elimination of the
Working Capital Fund and the contemplated "Board Alterations" (as
such term is defined below), the section of the Plan entitled
"Closing Costs and Adjustments" is amended to provide that, from
and after the date hereof: (i) each Purchaser shall, at the closing
of title to its Unit or Units, reimburse Sponsor for any prepayment
by Sponsor of Common Charges attributable to such Unit or Units and
Sponsor shall assign to such Purchaser any credit which may become

-available with respect to such prepayment; and (ii) each such
‘Purchaser shall be responsible for full payment of the 1996 Special

Assessments for Capital Items and/or any special assessments for
Board Alterations ("Board Alterations Assessments") assessed
against its Unit or Units and shall at closing of title reimburse
Sponsor for any payments made by Sponsor toward such 1996 Special
Assessments for Capital 1Items and/or any Board Alterations
Assessments; and (iii) all references to the initial contribution
to the Working Capital Fund in the Plan are deleted. The form of
the Purchase Agreement as previously amended and restated (the
"Amended and Restated Purchase Agreement") shall be likewise

-further revised to reflect these changes.

25. Changes in Prices or Units. The Section of the
Plan entitled "Changes in Prices or Units" is hereby amended to

provide the following:

(a) Sponsor’s Right of First Refusal.
Notwithstanding the limitations set forth in Article VI, Section

5(e) of the By-lLaws with respect to Sponsor’s right of first
refusal, Sponsor may negotiate with any Purchaser a longer or
shorter time. period for the exercise of such right of first
refusal.
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(b) Subdivision or Reconfiguration of Units.

Should any Purchaser request or agree to the subdivision or other
reconfiguration of any Unit (a "New Unit") offered for sale under
the Plan, Sponsor may enter into an Amended and Restated Purchase
Agreement for such New Unit without amending the Plan prior to such
subdivision or reconfiguration, provided that:

(i) Purchaser consents to the preliminary
floor plan for the New Unit prior to entering into an Amended and
Restated Purchase Agreement;

(ii) The BAmended and Restated Purchase
Agreement for such New Unit contains: (A) a copy of the preliminary
floor plan; (B) all information required to be disclosed to
Purchaser in Schedule A of the Plan with respect to such New Unit,
including without limitation, the allocation of Common Interest to
such New Unit and the projected Common Charges in accordance with
Schedule B as amended from time to time; and (C) a provision that
Purchaser’s obligation to close title to such New Unit is
contingent upon the New Unit being created in accordance with the
disclosures contained in such Amended and Restated Purchase
Agreement and there is no material change made in the size, layout
or percentage of Common Interest of the New Unit after execution of
the Amended and Restated Purchase Agreement without the consent of
the Purchaser thereof; and

(iii) Sponsor submits an amendment to the Plan
. disclosing the subdivision or reconfiguration of the original Unit
"after any such Amended and Restated Purchase Agreement has been
signed.

26. License and Subdivision of Unit C-3.

. (a) Sponsor is in the process of negotiating with
ESDC for the purchase of Unit 1E. In connection with those
negotiations, Sponsor may agree that if the subdivision and
reconfiguration of Units 1D and 1E are not completed by June 1,
1997, ESDC will have a right to elect prior to July 1, 1997, TIME
BEING OF THE ESSENCE: (i) to cause the subdivision of Unit C-3 into
two New Units: one of which would consist of approximately 400
square feet pursuant to the methodology used in Schedule A of the
Plan (approximately 395 square feet pursuant to the methodology
used in Schedule B of the Declaration) shown on the preliminary
floor plan annexed hereto as Exhibit 14 (the "ESDC Unit"); and the
other consisting of the remaining portion of Unit C-3 as shown on
Exhibit 14 (the "Alternate Umnit C-3"); and (ii) to purchase the
ESDC Unit for the Purchase Price set forth in subparagraph (b) (or
(c) if applicable) below; in which event any Purchaser who enters
into an Amended and Restated Purchase Agreement for Unit C-3 will
. take subject to ESDC’s rights pursuant to this paragraph 26.
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(b) If the subdivision of Unit C-3 occurs and Units
1D and 1E are not subdivided and reconfigured and Unit 1F is not
created, then, in accordance with Schedule A-1:

(i) With respect to the ESDC Unit:

(1) the Common Interest of the ESDC Unit
would be approximately 0.0398%;

(2) the estimated annual Common Charges
would be $1,968.60 based on the 1996 Budget;

(3) the estimated annual Taxes would be
$1,956.15 based on the projections set forth in paragraph 9 above;
and

(4) the Purchase Price for such Unit
would be $80,048;

(ii) With respect to the Alternate Unit C-3:

(1) the Common Interest of the Alternate
Unit C-3 would be approximately 0.9152%;

(2) the estimated annual Common Charges
would be $45,239.93 based on the 1996 Budget;

(3) the estimated annual Taxes would be

'$44,953.89 based on the projections set forth in paragraph 9 above;

and

(4) the Purchase Price for such Unit
would be $1,839,580.2

(c) If the subdivision of Unit C-3 occurs and Units
1D and 1E are subdivided and reconfigured and Unit 1F is created,
then in accordance with Schedule A-3:

(1) With respect to the ESDC Unit:

(1) the Common Interest of the ESDC Unit
would be approximately 0.0398%;

2In no event will the aggregate Common Interests of these two
New Units exceed the current Common Interest of Unit C-3 pursuant
to Article IX of the Declaration. The Purchase Prices for these
New Units are negotiable as set forth in the Section of the Plan
entitled "Changes in Prices or Units," as amended.
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(2) the estimated annual Common Charges
would be $1,967.18 based on the 1996 Budget;

(3) the estimated annual Taxes would be
$1,955.45 based on the projections set forth in paragraph 9 above;
and

(4) the Purchase Price for such Unit
would be $80,048;

(ii) With respect to the Alternate Unit C-3:

' (1) the Common Interest of the Alternate
Unit C-3 would be approximately 0.9142%;

{2) the estimated annual Common Chargeé
would be $45,207.39 based on the 1996 Budget;

(3) the estimated annual Taxes would be
$44,937.77 based on the projections set forth in paragraph 9 above;
and

(4) the DPurchase Price for such Unit
would be $1,839,580.3

(d) At any time prior to the expiration of ESDC’s
right to purchase the ESDC Unit as set forth above, Sponsor may
. agree to enter into a license agreement (the "ESDC License
" Agreement") for the portion of Unit C-3 which would constitute the
ESDC Unit, to be used by ESDC as a mailroom. The license granted
until the ESDC License Agreement would, by its terms, expire upon
the earliest to occur of: (i) the date which is sixty (60) days
after the date of the closing of title by ESDC to either (x) the
presently existing Unit 1E; or (y) the New Unit 1E; or (ii) the
date on which ESDC closes title to the ESDC Unit; or (iii) at any
time upon thirty (30) days prior written notice given by ESDC to
Sponsor, as the case may be. A copy of the License Agreement will
be on file with the Selling Agent.

(e) No closing of title to Unit C-3 will occur
prior to the expiration of any right given to ESDC to cause Sponsor
to subdivide Unit C-3 and to purchase the ESDC Unit. If such right
has expired but the ESDC License Agreement is still in effect, the

*In no event will the aggregate Common Interests of these two
New Units exceed the current Common Interest of Unit C-3 pursuant
to Article IX of the Declaration. The Purchase Prices for these
New Units are negotiable as set forth in the Section of the Plan
entitled "Changes in Prices or Units," as amended.
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Purchaser of Unit C-3 will be required to take title to the
Alternate Unit C-3 on the terms set forth above, provided Sponsor
has or elects to subdivide Unit C-3. If ESDC'’s right to purchase
the ESDC Unit has expired or has been waived and the ESDC License
Agreement has been terminated, then the Purchaser of Unit C-3 will
be required to purchase Unit C-3 as currently configured at the
Purchase Price and with the Common Interest as set forth on
Schedule A-1 annexed hereto (or on Schedule A-3, if then in effect)
(or such lower price as to which Sponsor may agree). If Purchaser
is required to purchase the Alternate Unit C-3 pursuant to this
subparagraph, the Purchase Price shall be no greater than
$1,839,580. Purchaser’s obligation to purchase the Alternate Unit
C-3 shall be contingent upon the Alternate Unit being created in
accordance with the disclosures contained herein and provided

Sponsor reserves the right, at any time prior to June, 1996, to
subdivide Unit C-3 as set forth above, whether or not ESDC elects
to cause such subdivision. Sponsor shall submit an amendment to
the Plan disclosing the subdivision or reconfiguration of Unit C-3
after and in the event such subdivision occurs. Any Purchaser who
enters into an Amended and Restated Purchase Agreement for the ESDC
Unit shall take subject to the rights of ESDC and the Purchaser of
Unit C-3 set forth herein (to the extent such rights have not
terminated or otherwise expired) and shall not be entitled to close
title to the ESDC Unit until the ESDC License Agreement is
terminated and the rights of ESDC and the Purchaser of Unit C-3 in
connection with the ESDC Unit have expired, terminated or have been
otherwise waived. Sponsor makes no representations as to the when

- the expiration of the ESDC License Agreement will actually occur.
‘The Purchaser of Unit C-3 shall have no right of rescission in

connection with the purchase of Unit C-3 (or Alternate Unit C-3) on
the terms set forth herein, unless there has been a material change
in the size, layout or percentage of Common Interest of the
Alternate Unit C-3 (as set forth herein) after execution of
Purchaser’s Amended and Restated Purchase Agreement for Unit C-3
(or Alternate C-3), made without the consent of such Purchaser.
The Purchaser of the ESDC Unit shall have no right of rescission in
connection with the purchase of the ESDC Unit on the terms set
forth herein, unless there has been a material change in the size,
layout or percentage of Common Interest of the ESDC Unit (as set
forth herein) after execution of Purchaser’s Amended and Restated
Purchase Agreement for the ESDC Unit, made without the consent of
such Purchaser. A Purchaser’s obligation to close title to either
the Alternate Unit C-3 or the ESDC Unit is contingent upon such New
Unit being created in accordance with the terms and conditions set
forth herein.

27. Permitted Engumbrances The section of the Plan
entltled "Closing of Title to Units" is amended to provide that the
term "Permitted Encumbrances" shall include any and all easements
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now or hereinafter granted to a Purchaser and to other Unit Owners
pursuant to a duly passed amendment to the Declaration and the By-
Laws.

28. Sponsor’s Statement of Present Building Condition.

(a) As previously disclosed in the Second Amendment
to the Plan, 633-1986 Seafood Restaurants, Inc. ("Docks"), the
tenant occupying Units C-2, 1-A, SC-6 and SC-7 (the "Docks Units")
under the Docks Lease, is currently operating its business in the
Docks Space without a public assembly permit. It is Docks’
position that the work necessary to obtain a valid place of
assembly permit has been completed, except for the installation of
a new entrance door which will be installed at Sponsor’s expense in
connection with the Lobby Work. Sponsor has not inspected Docks
and makes no representations regarding the accuracy of Docks’
position. Further, there can be no assurance that the City of New
York will concur with Docks that no further work is required to the
Docks Units for the issuance of a public assembly permit once the
installation of a new entrance door has been completed. Each
Purchaser should note that this violation will have to be cured
before an Amended Certificate of Occupancy will be issued for the
Property. For further discussion with respect to Docks and a
Purchaser’s rights and obligations in connection with the Docks
Units, including any failure of Docks to cure this violation,
please refer to paragraph 12 (b) of the Second Amendment to the Plan
and the Sections of the Plan entitled "Existing Leases" and "Rights
~and Obligations of Unit Owners," as amended.

(b) Status of Capital Improvement Work. The status

of the Capital Improvement Work previously disclosed in the Plan is
as follows:

(i) Supplemental Water Risger. The
installation of the Supplemental Water Riser Work has been

substantially completed.

. (ii) Lobby Work. The Lobby Work described in
the Plan has commenced. Sponsor has engaged Herbert as
construction manager. Herbert is using numerous sub-contractors to
perform the Lobby Work. '

(iii) Exterior Wall and Window Treatment Work.
The exterior wall and window treatment work has been commenced.
All windows except for certain windows in Units 11-21 have been
sealed. In addition, the installation of the window washing
equipment has been commenced.

(iv) Class E System. The upgrading of the life
safety system described in the Plan has been substantially
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completed.

(v) ADA Work. The ADA Work in connection with
the elevator cabs of the Building has been completed.

As previously disclosed, Sponsor has no obligation
with respect to the foregoing Capital Improvement Work other than
to pay for the cost thereof, and Sponsor does not make any
guarantees or warranties, in either case express or implied, with
respect thereto.

29. Amended Asbestos Report. Part II of the Plan is
amended to include an update of the Asbestos Materials Inspection
Survey dated October, 1995 prepared by GCI Environmental Advisory,
Inc. ("GCI") for Sponsor (the "Amended Asbestos Report"), which
discloses, inter alia, that there is additional asbestos 'in the
Building in the mastic used to seal seams oOf certain fiberglass
wrappings around certain air supply ducts. A copy of the Amended
Asbestos Report is annexed hereto as Exhibit 15. Sponsor has no
obligation to perform or pay for the remediation or abatement of
any asbestos-containing materials which may be found in the Common
Elements or the Units at the Condominium.

30. Additional Capital Improvements Contemplated by the
Board.

(a) Board Alterations. The new Board elected on

‘January 9, 1996 is considering making the following additional
‘capital improvements to the Property (the "Board Alterations"):

(i) New Building Office. The Board is
reviewing preliminary plans and estimated costs to build out a new

building management office in the Common Elements on the sub-cellar
floor. No decisions have been made to date. Sponsor, as a
courtesy, has permitted the Condominium to use Unit C-1 as the
building management office without cost to the Condominium since
the Closing Date. However, Sponsor has informed the Board that
once Unit C-1 is sold, it will no longer be available for such use.
Sponsor reserves the right to enter into a temporary occupancy
agreement for Unit C-1 (the "Unit C-1 Lease") with the Board to
continue to permit the Condominium to use Unit C-1 as the building
management office until such time as the new building office is
completed. Any prospective Purchaser of Unit C-1 will take subject
to the terms of the Unit C-1 Lease, if and to the extent such
agreement is in effect at the closing of title to Unit C-1.
However, if the Unit C-1 Lease is not in effect at the time
Purchaser enters into an Amended and Restated Purchase Agreement
for Unit C-1, Sponsor will not enter into the Unit C-1 Lease
without Purchaser’s prior written consent. A copy of the Unit C-1
Lease will be available for review at the office of the Selling
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Agent.

(ii) Security System Upgrade. The current Unit
Owners (other than Sponsor) have requested that the Board consider

instituting an overall, co-ordinated security system for the Common
Elements, which would obviate the need for alternative, individual
security arrangements by each current Unit Owner with respect to
entry to its Units. The Managing Agent has been directed by the
Board to make proposals.

(iii) Dedication of Elevators. The Unit
Owners, including Sponsor, are investigating a proposal made by
ESDC requesting the upgrade and dedication of certain of the High-
Rise Elevators for the exclusive use of its Units, which would be
at ESDC’s sole cost and expense. As a result thereof, the remaining
Unit Owners (other than Sponsor) have also expressed interest in
upgrading the elevator system and providing for the dedication of
certain elevators in each elevator bank to each of the current Unit
Owners. If the Unit Owners decide to upgrade all elevators and
provide for such a dedication, the cost may be assessed as a Common
Expense. It is Sponsor’s present position that the Declaration
will have to be amended if there is any dedication of the elevators
other than as currently provided for in Article XIII of the
Declaration. The dedication has not been approved as of the date
this Third Amendment was submitted to the Department of Law for
filing and is subject to whatever consents may be required by the
Condominium Documents.

(b) No Representations and No Right of Rescigsion.
Sponsor makes no representations as to: (i) whether the Board

Alterations will be approved by the Board and/or, to the extent
necessary, the Unit Owners; (ii) the time frame within which any of
the Board Alterations will commence; (iii) the cost of the Board
Alterations; (iv) the manner in which the Board will finance the
Board Alterations; or (v) whether Sponsor’s representative on the
Board and/or Sponsor as a Unit Owner currently owning more than
twenty-five percent (25%) of the Common Interest of all the Units
will approve or disapprove of the Board Alterations or the
establishment of any reserves for such Board Alterations. Each
Unit Owner will be required to bear its pro rata share of any
special assessments imposed by the Board to pay the cost of any
duly authorized Board Alterations. See Articles II, III and
Article V of the By-Laws and Article XII of the Declaration. No
Purchaser entering into an Amended and Restated Purchase Agreement
after the presentation date of this Third Amendment shall be
entitled any right of rescission in connection with or arising out
of the approval or disapproval of any of the Board Alterations,
including without limitation the costs therefor or the imposition
of any special assessments relating thereto.
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31. Errata. The copy of the Declaration Second
Amendment which was recorded was inadvertently missing two pages of
the design criteria included here as part of Exhibit 3. The
Declaration Third Amendment contains a reference to a non-existent
Unit (Unit C-8) in the definition of "TDE Units". Sponsor is
preparing a Corrective Amendment to the Declaration to rectify
these errors, which will be recorded once all necessary consents
and signatures have been obtained.

32. Plan as Amended by this Amendment is Incorporated by
Reference. The Plan as modified and supplemented hereby is

incorporated herein by reference with the same effect as if set
forth herein at length. Accordingly, all provisions, schedules and
exhibits heretofore contained in the Plan shall be deemed amended
to reflect the provisions contained herein.

33. Conflict. Any conflict or inconsistency between the
terms of this Third Amendment to the Plan and the terms of the
Declaration First Amendment, the Declaration Second Amendment, the
Declaration Third Amendment and/or the Declaration Fourth
Amendment, to the extent the last .such amendment becomes effective,
(collectively, the "Declaration Amendments") shall be resolved in
favor of the terms of the Declaration Amendments, as applicable.

34. Effective Period for Using Plan ig Extended. The
effective period for using the Plan is extended upon the filing of

this Third Amendment.

35. Reservation of Right to Amend Plan. Sponsor
resexrves the right to further amend the Plan at any time.

36. Definition of Terms. All of the capitalized terms
used in this Third Amendment not otherwise defined herein shall
have the same meanings ascribed to them in the Plan (including all
prior amendments thereto).

37. No Other Material Changes. There have been no
material changes in the Plan except as set forth herein.

Dated: New York, New York
February 12, 1996

THE TRAVELERS INSURANCE COMPANY
Sponsor
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AS APPORTIONED BY THE CITY OF NEW YORK

Schedule A-2
ASSESSED VALUATION OF THE UNITS FOR THE 1996/97 TAX YEAR

Unit Tax Actual Assessed Value TentativeAssessed Value
Designation Lot Land Total Land Total
Unit 2 1401 851,279 1,817,892 933,269 1,934,278
Unit 3 1402 897,492 1,916,578 983,930 2,039,283
Unit 4 1403 898,954 1,919,702 985,533 2,042,609
Unit 5 1404 900,629 1,923,277 987,370 2,046,410
Unit 6 1405 902,090 1,926,399 988,971 2,049,732
Unit 7 1406 903,763 1,929,972 990,807 2,053,537
Unit 8 1407 833,714 1,780,381 914,012 1,894,368
Unit 9 1408 838,942 1,791,545 919,738 1,906,243
Unit 10 1409 838,942 1,791,545 919,738 1,906,243
Unit 11 1410 306,969 - 655,529 336,535 697,501
Unit 12 1411 355,272 758,680 389,491 807,259
Unit 13 1412 388,732 830,130 426,173 883,283
Unit 14 1413 384,971 827,690 424297 880,480
Unit 15 1414 386,841 831,709 426,358 884,755
Unit 16 1415 387,674 833,498 427,276 886,658
Unit 17 1416 388,297 834,838 427,960 888,081
Unit 18 1417 367,311 789,721 404,833 | 840,088
Unit 19 1418 389,127 836,624 428,878 889,985
Unit 20 1419 389,542 837,517 429,334 890,929
Unit 21 1420 390,167 838,858 430,023 892,358
Unit 22 1421 390,997 840,644 430,938 894,259
Unit 23 1422 390,582 839,751 430,479 893,304
Unit 24 1423 389,542 837,517 429,334 890,929
Unit 25 1424 388,506 835,284 428,192 888,554
Unit 26 1425 377,908 812,503 416,513 864,325
Unit 27 1426 378,533 813,845 417,200 865,750
Unit 28 1427 413,405 882,821 453,221 939,343
Unit 29 1428 414,243 884,610 454,142 941,246
Unit 30 1429 415,079 886,395 455,058 943,146
Unit 31 1430 415,915 888,181 455,973 945,048
Unit 32 1431 416,753 889,968 456,983 946,952
Unit 33 1432 417,588 891,753 457,809 948,848
Unit 34 1433 418,216 893,093 458,493 950,269
Unit 35 1434 419,262 895,326 459,645 952,651
Unit 36 1435 420,098 897,112 460,562 9