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15 Hudson Yards
Hotes to EAS

1) Allocations are based on GSF and are detailed below:
- TLCI {Tower Limited Commeon Interest): 100% Tower Section
- BLCI {Base Limited Common Interest): 100% Base Unit
- RLCI (Residential Limited Common Interest): 56.02% Tower Section, 13.98% Base Unit
- RTLCI {Residential Tower Limited Common Interest): 75.70% Tower Section, 12.30% Base Unit, 6.92% C5 MS Unit 5.08% C5 LL Unit
- GCI (General Common Interest); 89.99% Tower Section, 11.38% Base Unit, 18.63% CS Group
- Usage / Load: Metered usage where possible, design load otherwise
- USG (Unit'Section/Group): Allocated to Unit(s), Sections, or Building as appropnate given nature of each cost
- C5 Unit GSF excludes CS Unit Plaza Area for purposes of commaon interest percentage caleulation
2) 31st Street Lobby decorations allocated 100% to Tower Section, remainder to be allocated by RLCIL.

3 Includes expenses directly attributed to the Tower Section Amenities including pool operations and maintance and concierge sernvice.
4) Certain operations may be centralized for a larger operating portfolio and these costs may be allocated by commaon interest or other appropriate method.
2 Inclusive of commen charges, cable, electricity and telephone.

8) Required cerifications, fire department filings, etc.

7) Centralized technology support and maintenance costs allocated by usage where possible, otherwise by RLCI.

8) Utility usage for common area and equipment will be sub metered where possiblefpractical otherwise allocations will be based on engineer's calculation.
Electric usage primarily measured by electric sub meters.
Utility Costs associated with Cooling Tower shall be allocated based on usage. Maintenance and repair costs shall be allocated based on connected load.
Meter reading costs allocated by number and types of meters as billed by meter reading vendor (not by usage of utilities).

9 Residential Limited Common Elements may be aggregated and billed to Tower Units and Base Unit by RLCI and to Tower Limited Common Elements to Tower Unit Owners by TLCIL
Electricity utilized by the chiller will be metered and billed to the Tower Section

10) Metered when available, otherwise by design load or allocation as appropriate.
Electricity utilized by the Tower Boiler will be metered and billed to the Tower Section as TLCI

11) Hot water usage from the Auxiliary System will be sub-metered where possible, otherwise allocations made by design load.

12) Metered when available, otherwise by design load or allocation as appropriate.

12a) Based on design load; replacement of fuel based on usage.

13) Costs associated with common elements to be allocated to Unit or Sections appropriately {i.e. costs to Residential Commen areas to be billed RLCI, Residential Tower areas by RTLCI, etc.)
Units may also have costs associated with their Units that they will pay directly

13a) Repair, replacement and maintenance of Switchgear or other main components such as meters allocated by GCl. Submeters maintenance allocated by USG.

14)  Allocation of window cleaning to be by specific cost to clean each Unit, if cost is not allocated by provider, default to be by window surface area allocation.

15) Elevators shall be maintained by direct users or by sections. Service car portion of the elevator maintenance contract to be allocated by USGIRLCI.

16) Interior Painting/Decorating initially budgeted only for residential lobbies, and residential common areas._

17) The 31st 5t Lobby Staff iz allocated 100% to the Tower Section, with the remainder of the doormen/concierge staff allocated by RLCI.

18) Units including without limitation the CS Unit with respect to the C5 Building, shall pay their own insurance costs where applicable as set forth in Section 11.2 of the Condominium By-Laws
(which describes the applicable types and scope of insurance required), base building/general building insurance costs will be allocated as follows: Initial Residential Unit - 91.0%, C5 MS Unit - 6.70%, CS LL Unit - 2.30%

19) As set forth in the charges received from the POA, Base Unit and CS Group shall receive no POA assessment

20)  If exclusive use, allocated 100% to the user. If non-exclusive allocated by GCI, except:
- Parcel D Westery Loading Dock Access Easement, allocated pursuant to Section A-3 of the Annex.

SCHEDULE 2- PAGE 25
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TOWER SECTION BY-LAWS
OF
15 HUDSON YARDS CONDOMINIUM

ARTICLE 1

GENERAL

1.1 Purpose. The purpose of these Tower Section By-Laws (the “Tower Section By-
Laws”) is to set forth the rules and procedures concerning the conduct of the affairs of the Tower
Section (as used herein, the “Section”) and Residential Limited Common Elements at the
Condominium; the Condominium By-Laws detail the rules and procedures concerning the
conduct of the affairs of the Condominium. The Tower Section and these Tower Section By-
Laws shall be subject to the provisions of the Declaration and the Condominium By-Laws; and,
as provided therein, the rights of the Tower Unit Owners with respect to the Condominium, the
Condominium Board, the Base Unit Owner, the CS Unit Owner, the CS MS Unit Owner and the
CS LL Unit Owner shall generally only be enforced by the Tower Board on behalf of the Tower
Unit Owners. The Tower Section is initially comprised of 285 Tower Units and the Tower
Limited Common Elements. All terms used herein (including, without limitation, those in the
previous sentence) which are not separately defined herein, shall have the meanings given to
those terms in the Condominium By-Laws or the Declaration. Annexed to the Condominium
By-Laws as Exhibit 1 is a Table of Definitions used in the Declaration and Condominium By-
Laws and such Table is incorporated herein by reference and made a part hereof.

1.2 Applicability of By-Laws. These Tower Section By-Laws are applicable to the
Tower Section, Residential Limited Common Elements and to the use and occupancy thereof.
All present and future Tower Unit Owners, mortgagees, lessees, sublessees and occupants of
Tower Units and their respective employees, invitees and guests, as well as all other persons who
may use the facilities located on, or forming a part of, the Tower Section, are and shall be subject
to these Tower Section By-Laws, the Tower Section Rules and Regulations, the Declaration, the
Condominium By-Laws, and the General Rules and Regulations (if any). The acceptance of a
deed or conveyance, or the succeeding to title to, or the execution of a lease, sublease or license
for, or the act of occupancy of, all or any portion of a Tower Unit shall constitute an agreement
that the provisions of these Tower Section By-Laws, the Tower Section Rules and Regulations,
the Declaration, the Condominium By-Laws and the General Rules and Regulations (if any), as
any of the same may be amended from time to time, are accepted, ratified and will be complied
with.

1.3 Principal Office of the Tower Section. The principal office of the Tower Section
shall be located either within the Tower Section or at such other place in the Borough of
Manhattan as may be designated from time to time by the Tower Board.

ARTICLE 2

THE TOWER BOARD

2.1 General Description of the Tower Board.

-1-
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211 (a) As more particularly set forth in Section 2.2, the affairs of the
Tower Section and Residential Limited Common Elements shall be governed by a board of
managers of the Tower Section (the “Tower Board” and, sometimes herein, the “Board”).

(b) In addition, subject to the rights of Tower Sponsor under Section 2.4
hereof, the Tower Board shall also elect or designate three (3) of its members to act as the
representative of the Tower Section on the Condominium Board. As described in the
Condominium By-Laws, the representatives of the Tower Section on the Condominium Board
shall vote thereat on behalf of all Tower Unit Owners and the Tower Section. For so long as
Tower Sponsor has the right to designate any members to the Tower Board, at Tower
Sponsor’s option, all of Tower Sponsor’s designee Tower Board member(s) shall also serve as
the Tower Section designee(s) to the Condominium Board.

2.1.2 Except for Tower Board members elected or designated by the Tower
Sponsor, all members of the Tower Board shall be: (i) individual Tower Unit Owners or
Permitted Tower Mortgagees of Tower Units; (ii) partners of a partnership owning, or holding a
mortgage encumbering, a Tower Unit; (iii) officers, directors or shareholders of corporate
owners or corporate Permitted Tower Mortgagees of Tower Units; (iv) members of a limited
liability company owning, or holding a Permitted Tower Mortgage encumbering, a Tower Unit;
(v) fiduciaries or their beneficiaries who are owners or Permitted Tower Mortgagees of Tower
Units (or officers, directors or shareholders of corporate fiduciaries or partners or employees of
partnership fiduciaries); (vi) adult family members or spouses of any of the foregoing
individuals; or (vii) individuals designated by a sovereign government, consulate or other similar
entity that is a Tower Unit Owner or a mortgagee of a Tower Unit. Other than Tower Board
members elected or designated by the Tower Sponsor, no Tower Board member shall continue to
serve after he or she ceases to be qualified as set forth above. Notwithstanding anything
otherwise contained herein or in the Condominium By-Laws, any member of the Tower Board
may also be a member of the Condominium Board and any member of the Condominium Board
may also be a member of the Tower Board, if otherwise qualified. As used herein, the term
“Permitted Tower Mortgagee” means the holder of any Institutional Mortgage (“Permitted
Tower Mortgage™) of a Unit or Units which is permitted to be placed thereon in accordance with
these Tower Section By-Laws. Holders of any Construction Loan Mortgage as of the date of
recording of the Declaration shall automatically be deemed a Permitted Tower Mortgage.

2.1.3 Inno event shall any Tower Unit Owner (or its proxy) be eligible for
election to the Tower Board if such Tower Unit Owner is then in default, beyond any applicable
grace period, in the payment of Tower Common Charges or any other amounts required by the
Tower Board to be paid. In addition, no member of the Tower Board may continue to participate
as a member thereof after the Tower Board has perfected a lien against its Unit, for so long as
such lien remains unsatisfied.

2.2 Powers and Duties of Tower Board.

2.2.1 General. The Tower Board shall have the powers and duties necessary for
or incidental to the administration of the affairs of the Tower Section and Residential Limited
Common Elements (except such powers and duties which by Law, the Declaration, the
Condominium By-Laws or these Tower Section By-Laws may not be delegated to the Tower
Board by the Tower Unit Owners). Subject to the terms of the Declaration, the Condominium
By-Laws and these Tower Section By-Laws, all determinations, however, which affect only the
Tower Section and/or Residential Limited Common Elements, and do not affect (to more than a

-2
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de minimis extent) the Base Unit, the General Common Elements, the Residential Tower
Limited Common Elements, or the CS Group, for their permitted purposes, shall be made by the
Tower Board. The Tower Board is authorized to maintain the Residential Limited Common
Elements. The Tower Board shall have all the rights and obligations for the Residential Limited
Common Elements as for the Tower Limited Common Elements, except that the Tower Board
shall have the right to charge the Base Unit Owner its pro rata portion of expenses attributable to
the Residential Limited Common Elements. Except to the extent by Law or in the Declaration,
the Condominium By-Laws or these Tower Section By-Laws provided, all other determinations
with respect to the administration of the affairs of the Condominium shall be made by the
Condominium Board.

2.2.2 Tower Board. Subject to, and in accordance with, the provisions of
subsection 2.2.1 and without limiting the generality thereof, the Tower Board shall be entitled to
make determinations with respect to all matters relating to the operation and the affairs of the
Tower Section and Residential Limited Common Elements, including, without limitation, the
following:

(@) Operation, care, upkeep, maintenance, repair, restoration, addition and
improvement to, and alteration and replacement of, the Tower Section and Residential
Limited Common Elements, in the condition and otherwise in such manner of quality, service
and appearance which are appropriate for a luxury condominium.

(b) The amount of Tower Common Charges.
(¢) The amount of Residential Common Charges.

(d) Collection of Tower Common Charges from Tower Unit Owners and of
Residential Common Charges from the Base Unit Owner.

(e) Employment and dismissal of the personnel necessary for the maintenance
and operation of the Tower Section and the Residential Limited Common Elements and the
provision of the services offered.

(f) Adoption of, and amendments and additions to, the Tower Section Rules
and Regulations.

(g) Purchasing, leasing and otherwise acquiring in the name of the Tower
Board (or, if required by Law, in the name of the Condominium Board as nominee for the
Tower Board), or its designee, corporate or otherwise, on behalf of all Tower Unit Owners,
those Tower Units offered for sale or lease by, or Tower Units surrendered by, the owners of
such Units to the Tower Board, or those Tower Units with respect to which liens for real
estate taxes are being sold by the City of New York, or a Tower Unit or other residence for
use by a resident manager exclusively serving the Tower Section (if any).

(h) Purchasing Tower Units at foreclosure or other similar sales (including,
without limitation, in connection with the enforcement of the Tower Board’s lien for unpaid
Tower Common Charges), in the name of the Tower Board (or, if required by Law, in the
name of the Condominium Board as nominee for the Tower Board), or its designee, on behalf
of all Tower Unit Owners.

KL3 3078950.2



(i) Selling, leasing, mortgaging and otherwise dealing with (but not voting the
interests appurtenant to) Tower Units acquired by, and subleasing Tower Units leased by, the
Tower Board or its designee, on behalf of all Tower Unit Owners; and subject to the rights of
Tower Sponsor with respect to same, preparing, executing and administering Storage Licenses
and Wine Storage Licenses and assignments and assumptions thereof.

(j) Making repairs, restorations, additions and improvements to, and
alterations and replacements of, the Tower Limited Common Elements and Residential
Limited Common Elements.

(k) Making repairs, restorations, additions and improvements to, and
alterations and replacements of, the Tower Section, the Residential Limited Common
Elements or parts thereof damaged or destroyed by fire or other casualty or necessitated as a
result of condemnation or eminent domain proceedings, all in accordance with the terms of
these Tower Section By-Laws and the Condominium By-Laws.

() Enforcing obligations of Tower Unit Owners, including, without
limitation, commencing, prosecuting and settling litigation in connection therewith.

(m) Levying fines against Tower Unit Owners for violations of the Tower
Section Rules and Regulations and the General Rules and Regulations (if any) (any such fines
shall constitute Tower Common Charges payable by the Tower Unit Owner against whom
they are levied).

(n) Maintaining bank accounts on behalf of the Tower Section (with respect to
matters within its jurisdiction as provided in these Tower Section By-Laws) and designating
the signatories required therefor.

(o) Adjusting and settling insurance claims (and executing and delivering
releases in connection therewith) if the loss involves only the Tower Section, in accordance
with Article 6 hereof.

(p) Borrowing money on behalf of the Tower Section when required in
connection with: (x) the operation, care, upkeep and maintenance of, or the making of repairs,
restorations, additions or improvements to, or alterations or replacements of, the Residential
Limited Common Elements and the Tower Limited Common Elements, or (y) any permitted
action or activity of the Tower Board, provided, however, that: (i) except as provided in
Section 8.6 of these Tower Section By-Laws, in the case of borrowings which are in excess of
the aggregate amount of $1,000,000, but less than or equal to $2,000,000 (excluding the pro-
rata share of the Tower Section with respect to any borrowing made by the Condominium
Board pursuant to the Condominium By-Laws) in any one fiscal year (regardless of the
balance of any loans outstanding from previous years), the consent of at least 60% of the
members of the Tower Board shall be required for any borrowings for such purposes;

(ii) except as provided in Section 8.6, in the case of borrowings which are in excess of the
aggregate amount of $2,000,000 (excluding the pro-rata share of the Tower Section with
respect to any borrowing made by the Condominium Board pursuant to the Condominium By-
Laws) in any one fiscal year (regardless of the balance of any loans outstanding from previous
years), the consent of at least 60% of the total authorized votes of all Tower Unit Owners
(determined in accordance with the provisions of Section 3.8) who are present, in person or by
proxy, and voting at a duly constituted meeting at which a quorum is present or is not
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required, shall be required for any borrowings for such purposes; (iii) no lien to secure
repayment of any sum borrowed may be created on any Unit or its appurtenant interest in the
Common Elements (except to the extent permitted by Laws) without the prior written consent
of the owner of such Unit; and (iv) no CS Unit Owner, CS MS Unit Owner, CS LL Unit
Owner or Base Unit Owner (except the Base Unit Owner with respect to the Residential
Limited Common Elements) will be liable for repayment of any portion of any such
borrowing and all loan documentation entered into by or on behalf of the Tower Board shall
specifically so provide. Nothing herein in this subsection 2.2.2(0) contained shall limit or
modify the right of the Condominium Board to borrow money pursuant to the provisions of
the Condominium By-Laws. If any sum borrowed by the Tower Board pursuant to the
authority contained in this subsection 2.2.2(n) is not repaid by the Tower Board, a Tower Unit
Owner who pays to the creditor such proportion thereof as its interest in the Common
Elements bears to the interest of all Tower Unit Owners in the Common Elements shall be
entitled to obtain from the creditor a release of any judgment or other lien which said creditor
has filed or has the right to file against such Tower Unit Owner’s Unit, and all loan
documentation entered into by or on behalf of the Tower Board shall specifically so provide.
The dollar amounts set forth in clauses (i) and (ii) of this subsection 2.2.2(n) shall be adjusted
to reflect any increase in the cost of living, as reflected by an increase in the CPI Increase
Factor.

(g) Organizing corporations, limited liability companies and/or other entities
to act as designees of the Tower Board with respect to such matters as the Tower Board may
determine, including, without limitation, in connection with the acquisition of title to, or the
leasing or subleasing of, Tower Units acquired or leased by the Tower Board on behalf of the
Tower Unit Owners.

(r) Execution, acknowledgment and delivery of, without limitation: (i) any
consent, agreement, document, covenant, restriction, easement, declaration or other
instrument, or any amendment thereto, affecting the Tower Section which the Tower Board
deems necessary or appropriate to comply with the Laws applicable to the maintenance,
demolition, construction, alteration, repair or restoration of the Tower Section; or (ii) any
consent, agreement, document, covenant, restriction, easement, declaration or other
instrument, or any amendment thereto, affecting (x) the Tower Section or Residential Limited
Common Elements, which the Tower Board deems necessary or appropriate, or (y) a Tower
Unit, if the owner of such Tower Unit requests, or under the Declaration, the Condominium
By-Laws or these Tower Section By-Laws is required to request, that the Tower Board take
such action, and (except as otherwise provided in the Declaration, the Condominium By-Laws
or these Tower Section By-Laws) the Tower Board determines that taking such action is
appropriate.

(s) Execution, acknowledgement and delivery of any documents or other
instruments necessary to commence, pursue, compromise or settle certiorari proceedings to
obtain reduced real estate tax assessments, or in connection with any real estate tax exemption
or abatement, with respect to any or all of the Tower Units on behalf of and as agent for the
respective Tower Unit Owners thereof; but only with respect to such Tower Units as to which
the respective Unit Owners thereof have, in writing requested and authorized the Tower Board
to do so, and indemnified the Tower Board from and against all claims, costs and expenses
(including, without limitation, attorneys’ fees) resulting from such proceedings.

(t) Commencing, prosecuting and settling litigation.
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(u) Operating, maintaining and supervising the Residential Limited Common
Elements and Tower Limited Common Elements in accordance with the terms of these Tower
Section By-Laws and the Condominium By-Laws.

(v) Imposition of move-in fees and charges, and transfer fees, in connection
with the sale or lease of a Tower Unit, provided that no such fees or charges or any other
conditions of transfer or lease may be imposed upon Tower Sponsor.

(w) Establishing, changing and otherwise making determinations with respect
to reserves, including, without limitation, a general operating reserve or a reserve for working
capital or for replacements with respect to the Tower Limited Common Elements and/or
Residential Limited Common Elements.

(x) Leasing or purchasing an apartment for use as the residence of the shared
or exclusive superintendent of the Tower Section or its/their resident managers, if any, either
in the Building or elsewhere (in compliance with applicable Laws) and amending, modifying,
extending, renewing and otherwise dealing in any way with the documentation regarding any
such apartment; provided that, (i) in no event shall any of the CS Unit Owner, CS MS Unit
Owner, CS LL Unit Owner or the Condominium Board incur any expense or liability in
respect of the foregoing without their prior written consent, and (ii) that the Base Unit Owner
shall not incur any expense or liability in respect of the foregoing, other than with respect to
the Residential Limited Common Elements, without its prior written consent.

(y) Leasing or licensing the Residential Limited Common Elements or the
Tower Limited Common Elements.

2.2.3 Limitations on Tower Board. Notwithstanding anything to the contrary
contained in these Tower Section By-Laws (including, without limitation in subsection 2.2.2
above), for a period (the “Initial Tower Control Period”) which shall end upon the later to occur
of: (a) the fifth anniversary of the First Tower Unit Closing by or at the direction of the Tower
Sponsor, pursuant to an Option Agreement (as the term “Option Agreement” is defined in that
certain Offering Plan, dated as of | ___,20__] for the sale of Tower Units at the
Condominium (the “Offering Plan”)), or (b) the closing of title to Tower Units representing at
least 90%, both in number and in aggregate Common Interests, of all Tower Units, the Tower
Board may not, without the prior written consent of the Tower Sponsor: (i) make any addition,
alteration or improvement to the Tower Limited Common Elements or any Tower Unit (unless
required by any applicable Laws); (ii) assess any Tower Common Charges for the creation of,
addition to or replacement of, all or any reserve, contingency or surplus fund; (iii) increase or
decrease the number of, or change the kind of, employees initially hired for the Tower Section,
as provided for in Schedule B-1 “Projected Budget for First Year of Tower Section Operation”
set forth in the Offering Plan; (iv) enter into any service or maintenance contract for work for the
Tower Section not covered in said Schedule B-1, or otherwise provide services for the Tower
Section in excess of those contemplated by such Schedule or the Offering Plan (however, in no
event shall the foregoing cause the services reflected in Schedule B-1 to be materially reduced
except with the consent of a majority in interest of all Tower Unit Owners other than the Tower
Sponsor); (v) borrow money on behalf of the Tower Section (unless such borrowing is approved
by the owners of Tower Units representing greater than 50% of the aggregate Common Interests,
of all Tower Units); or (vi) exercise a right of first refusal to lease or purchase a Tower Unit.
However, the Tower Board may take any of the actions enumerated in subsections (i) through
(v) above without the consent of the Tower Sponsor if, and only if, such action is required either
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to comply with any Laws applicable to the Tower Section, or to remedy any notice of violation
entered against the Tower Section or to comply with any proper work order by an insurer of the
Tower Section (as part of the Building).

224 (a) Subject to Section 2.2.7 of these Tower Section By-Laws, any
action required or permitted to be taken pursuant to the provisions of these Tower Section By-
Laws or the Condominium By-Laws or the Declaration by the Tower Board shall be done or
performed by the Tower Board, or shall be done on behalf of the Tower Board and at its
direction by the agents, employees or designees of the Tower Board, and the Tower Board may
employ one or more managing agents and/or managers, at a compensation established by the
Tower Board, to perform such duties and services as the Tower Board shall authorize, including,
but not limited to, the duties listed in 2.2.2(a), (d), (e), (j), (K), (1), (m), (u) and (v). The Tower
Board may delegate to such managing agent or manager other powers granted to the Tower
Board by these Tower Section By-Laws, except the powers set forth in subparagraphs 2.2.2(b),

(©), (), (9). (h), (i), (1), (n), (p) through (t), (w), (x) and (y).

(b) Subject to the limitations set forth in this subsection 2.2.4, the Tower
Board may, together with the Base Unit Owner and the Condominium Board employ the same
Managing Agent and/or Resident Manager to act on behalf of each.

2.2.5 For convenience of operation of the Condominium, the Tower Board, the
Base Unit Owner and the Condominium Board may each designate one of the other entities
enumerated, to act as its agent with respect to any matter the determination of which is entitled to
be made by such designating party and, in connection with such designation, may execute,
acknowledge and deliver any application, instrument or document, including, without limitation,
any power of attorney or indemnification from liability that such designated party may request.

2.2.6  Any action required or permitted to be taken pursuant to the provisions of
these Tower Section By-Laws, the Condominium By-Laws or the Declaration by the Tower
Board may, if required by any applicable Laws, be taken by the Tower Board (upon prior written
notice to the Condominium Board in accordance with the Condominium By-Laws) in the name
of the Condominium Board which shall, upon request, execute, acknowledge and deliver any and
all instruments, documents or applications in connection therewith; provided, however, that the
Tower Board shall, subject to the provisions of Section 2.14, indemnify and hold harmless the
Condominium Board, the Base Unit Owner, the CS Unit Owner, the CS MS Unit Owner, the CS
LL Unit Owner and the MTA in its capacity as Declarant from any expense or liability thereof or
therefrom.

2.2.7 Except as otherwise expressly set forth in the Declaration, the
Condominium By-Laws or these Tower Section By-Laws, no Unit Owner, acting alone, shall
have any authority to act for, or to create, undertake or assume any liabilities, obligations or
responsibilities on behalf of any other Unit Owner. Notwithstanding the immediately preceding
sentence, the Tower Board shall have the exclusive control, and decision-making authority, over
and with respect to operation, management, maintenance, repair and restoration of the
Residential Limited Common Elements. The Tower Board will assess the Tower Unit Owners
and Base Unit Owner for Residential Common Charges, and shall be entitled to include in such
Residential Common Charges a reasonable compensation for its administration of such
responsibilities, and such Residential Common Charges will be payable by such members in the
same manner and subject to the same requirements as General Common Charges.
Notwithstanding the foregoing, any Residential Common Charges specifically assessed by the
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Tower Board with respect to the Base Unit must comport with the requirements of Section 339-
m of the New York Real Property Law pursuant to the procedure set forth in Section 6.4 of these
Tower Section By-Laws, with any resulting reduction in the Residential Common Charges
payable by the Base Unit Owner being allocated solely to the Tower Unit Owners according to
their relative proportional Tower Common Interest.

2.3 Number and Terms of Office of Members of Tower Board.

231 (a) Until the First Annual Tower Section Meeting held by the Tower
Unit Owners pursuant to the terms of Section 3.1 hereof, the Tower Board (the “First Tower
Board”) shall consist of three (3) persons designated by the Tower Sponsor from time to time.
Prior to the First Annual Tower Section Meeting, the terms of each such member of the First
Tower Board shall expire annually and, subject to the other provisions of this Section, the Tower
Sponsor shall have the right to designate the replacement for each such member, even though
such replacement may be the same person. In accordance with, and within the time periods set
forth in, the provisions of Section 3.1, the First Tower Board shall cause the President of the
Tower Section to call the First Annual Tower Section Meeting. The term of office of the three
(3) members of the First Tower Board so designated by the Tower Sponsor prior to the First
Annual Tower Section Meeting shall expire when the three (3) persons to be elected at the First
Annual Tower Section Meeting are so elected and qualified.

(b) From and after the holding of the First Annual Tower Section Meeting, the
Tower Board shall consist of three (3) persons. For so long as the Tower Sponsor is entitled
to designate one (1) member of the Tower Board, as provided for in subsection 2.4.3 hereof,
the Tower Board may not be expanded beyond three (3) members without the prior consent
thereto of the Tower Sponsor; notwithstanding anything otherwise herein contained, this
provision may not be amended or modified without the consent thereto of the Tower Sponsor.

(c) The term of office of each of the three (3) members comprising the Tower
Board elected at the First Annual Tower Section Meeting pursuant to Section 3.1 shall be
fixed at such meeting as follows: (a) two (2) of such members will serve for a term of
approximately two (2) years; and (b) one (1) of such members will serve for a term of
approximately one (1) year. Those members of the first three (3)-member Tower Board who
receive the highest number of votes will serve for the longest terms of office but, except as set
forth in subsection 2.4.4 hereof, any members elected or designated by the Tower Sponsor
pursuant to the terms of subsection 2.4.3 hereof, as the owner of Unsold Tower Units, shall
serve for the shortest terms of office. At each annual meeting of Tower Unit Owners
subsequent to the First Annual Tower Section Meeting, the Tower Unit Owners shall elect,
pursuant to the terms of Section 2.4 hereof, Tower Board members to replace the Tower
Board members whose terms of office are then expiring, each to serve a term of office fixed at
two years. Notwithstanding the expiration of the term of office of a member of the Tower
Board or anything contained herein to the contrary, such member of the Tower Board
(including any member of such Board designated by the Tower Sponsor) shall serve until his
or her successor shall be elected and qualified. There shall be no limit on the number of terms
of office, successive or otherwise, that a Tower Board member (including any member of the
Tower Board designated by the Tower Sponsor) may serve.

24 Election of Tower Board Members; Rights of Tower Sponsor.
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2.4.1 Subject to the terms of subsections 2.4.3 and 2.4.4, all members of the
Tower Board to be elected by the Tower Unit Owners shall be determined by plurality of the
votes cast by those Tower Unit Owners (including the Tower Sponsor, and subject in all events
to the rights of the Tower Sponsor under subsection 2.4.3 for so long as the Tower Sponsor shall
own at least two (2) Tower Units) entitled to vote for such board member(s) who are present (in
person or by proxy) and voting at a meeting at which a quorum of all Tower Unit Owners is
present or not required.

2.4.2 When voting for members of the Tower Board, the voting shall be by
ballot and each ballot shall state the name of the Tower Unit Owner voting, the Tower Unit
owned by such Tower Unit Owner and the percentage of Tower Common Interest attributable to
each Tower Unit owned by such Tower Unit Owner and, in addition, the name of the proxy if
such ballot is cast by a proxy. Nothing contained in these Tower Section By-Laws shall be
deemed to permit cumulative voting.

2.4.3 Notwithstanding any other provision of this Section 2.4 or of these Tower
Section By-Laws or otherwise, to the contrary, at the First Annual Tower Section Meeting and at
all times before and thereafter, the Tower Sponsor shall be able to vote in accordance with its
ownership of Tower Units and thus may be able to elect members of the Tower Board by virtue
of its ownership of Tower Units. In addition: (a) at elections of members to the Tower Board
held before the expiration of the Initial Tower Control Period (and until such later time as the
events described in clause (b) below occurs), (i) the Tower Sponsor will have the right to
designate not more than two (2) of the three (3) members of the Tower Board, and (ii) the Tower
Sponsor, its designee, and all other Tower Unit Owners shall have the right to elect the
remaining member of the Tower Board; (b) after the expiration of the Initial Tower Control
Period but during the period in which the Tower Sponsor owns at least one (1) Tower Unit,
Tower Sponsor shall have the right to designate one (1) of the three (3) members of the Tower
Board, the Tower Sponsor, its designee and all other Tower Unit Owners shall have the right to
elect the remaining members of the Tower Board. Accordingly, from and after the expiration of
the Initial Tower Control Period, at least two (2) of the members of the Tower Board shall not be
designated by the Tower Sponsor or its designee. There is no restriction on the right of the
Unsold Tower Unit Owners (including the Tower Sponsor) to vote for members of the Tower
Board who are not related to or affiliated with the Tower Sponsor or other Unsold Tower Unit
Owners; however, after the expiration of the Initial Tower Control Period, the Tower Sponsor
will not appoint a majority of members to the Tower Board at the annual meeting of Tower Unit
Owners (but shall still be entitled to exercise the voting interest appurtenant to any Tower Units
then owned by the Tower Sponsor).

2.4.4 In the event that after notice of an annual meeting of Tower Unit Owners
is given to Tower Unit Owners in the manner prescribed by Section 3.4 of these Tower Section
By-Laws, the Tower Unit Owners present in person or by proxy at such annual meeting
constitute less than a quorum, and consequently new members of the Tower Board to replace
those whose terms expire as of such annual meeting cannot be elected, the remaining members of
the Tower Board shall fill any resulting vacancies at a special meeting of the Tower Board held
for that purpose promptly thereafter, even though the members of the Tower Board present at
such meeting may themselves constitute less than a quorum. The Tower Board shall request the
Tower Unit Owners present (in person or by proxy) at the annual meeting to express their
preferences for the Tower Board members to have been elected at such annual meeting, but such
expression of preferences shall be non-binding on the Tower Board. Any person so elected by
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the Tower Board shall be a member of the Tower Board until the next annual meeting of Tower
Unit Owners, when a successor shall be elected for the remainder of the term.

25 Resignation and Removal.

2.5.1 Any member of the Tower Board may resign at any time by written notice
given in accordance with the terms of Section 5.1 of these Tower Section By-Laws to the
President or Secretary of the Tower Section and, with respect to members of the Tower Board
designated as such or elected by the Tower Sponsor, by also giving such written notice to such
party. Any such resignation shall take effect at the time specified in such notice and, unless
specifically requested by the resigning member, acceptance of such resignation shall not be
necessary for the effectiveness thereof.

2.5.2  Subject to the provisions of Sections 2.3 and 2.4, and except as provided
in the following sentence, any Tower Board member elected thereto by the Tower Unit Owners
or by the Tower Board pursuant to the terms of Sections 2.4 or 2.6 hereof, respectively, may be
removed from office, with or without cause, by a Majority of Tower Unit Owners. Any Tower
Board member who was designated or elected as such by the Tower Sponsor may be removed
from office: (i) for cause, by a Majority of Tower Unit Owners; and (ii) without cause, only by
the Tower Sponsor. In the event of any removal described in the previous sentence, whether
with or without cause, the Tower Sponsor shall have the sole right to designate the replacement
of such member. Any Tower Board member whose removal for cause has been proposed shall
be given an opportunity to be heard at the meeting of Tower Unit Owners at which such removal
is to be considered.

2.6 Vacancies on Tower Board. Subject to the provisions of Sections 2.3 and 2.4, any
vacancy on the Tower Board for whatever reason shall be filled by the members of the Tower
Board then in office, at a special meeting of the Tower Board held for that purpose promptly
after the occurrence of any such vacancy even though the members present at such meeting may
constitute less than a quorum, and any person so elected shall be a member of the Tower Board
until the next annual meeting of Tower Unit Owners, when a successor shall be elected for the
remainder of the term of the member creating such vacancy. However, any vacancy on the
Tower Board created by the resignation, removal or any other reason of any Tower Board
member designated or elected as such by the Tower Sponsor shall be filled only by the Tower
Sponsor.

2.7  QOrganizational Meeting of Tower Board. The first meeting of the Tower Board
following each annual meeting of Tower Unit Owners shall be held within twenty (20) days after
such annual meeting at such time and place in the Borough of Manhattan as shall be fixed by a
majority of the members thereof, and no notice shall be necessary to the Tower Board members
in order to legally constitute such meeting, provided that a majority of the members of the Tower
Board shall be present thereat.

2.8 Regular Meetings of Tower Board. Regular meetings of the Tower Board may be
held at such time and place in the Borough of Manhattan as shall be determined from time to
time by a majority of the members thereof, provided that at least four (4) such meetings shall be
held during each fiscal year of the Tower Section. Notice of regular meetings shall be given to
each member thereof, by personal delivery, nationally recognized overnight courier or telecopy,
at least five (5) business days prior to the day named for such meeting.
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2.9  Special Meetings of Tower Board. Special meetings of the Tower Board may be
called by the President or Vice President of the Tower Section by giving at least five (5) business
days’ prior notice to each member of the Tower Board, by personal delivery, nationally
recognized overnight courier or telecopy, which notice shall state the time, place (in the Borough
of Manhattan) and purpose of the meeting. In addition, the President shall call a special meeting
upon the written request of two (2) or more members of the Tower Board.

2.10 Resolutions of Tower Board. The Tower Board shall cause to be delivered
promptly to the Condominium Board copies of all resolutions adopted by it, except to the extent:
(a) of matters privileged under Laws (b) relating to the terms of the sale, lease or subleasing of
any Tower Unit, other than the nature of the use thereof and such materials as are necessary to
evidence that such sale, lease or sublease complies with these Tower Section By-Laws; and (c)
relating to matters not related to the Property.

2.11 Waiver of Notice. Any member of the Tower Board may at any time waive
notice of any Tower Board meeting in writing and such waiver shall be deemed equivalent to the
giving of such notice. Attendance by a member of the Tower Board at any meeting thereof shall
constitute a waiver by such member of notice of the time and place thereof. If all the members
are present at any meeting of the Tower Board, no notice shall be required and any business may
be transacted at such meeting.

2.12 Determinations by Tower Board; Quorums.

2.12.1 Except as otherwise set forth in subsections 2.4.4, 2.6 and 2.12.3, all
determinations of the Tower Board shall be made at a meeting of the Tower Board at which a
quorum thereof is present. At any Tower Board meeting, a majority of the members thereof shall
constitute a quorum, except as may otherwise be provided herein, and the votes of a majority of
such members present shall constitute the decision of the Tower Board.

2.12.2 If at any Tower Board meeting there is less than a quorum present, a
majority of those present may adjourn the meeting from time to time until a quorum exists or
may reconvene the meeting to a time (specified on at least three (3) business days’ notice, by
personal delivery, nationally recognized overnight courier or telecopy, to the absent members)
when no quorum requirement shall apply. At any such adjourned meeting at which a quorum is
present or is not required, any business which might have been transacted at the meeting
originally called may be transacted without further notice.

2.12.3 Members of the Tower Board may participate in a meeting thereof by
means of a conference telephone call or similar communications equipment by means of which
all persons participating in such meeting can hear each other, and such participation shall
constitute presence at such meeting. Notwithstanding anything to the contrary contained herein,
action permitted or required to be taken at a meeting of the Tower Board may be taken without a
meeting if all members of the Tower Board consent thereto in writing.

2.13 Compensation. No member the Tower Board shall receive any compensation for
acting as such.
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2.14 Liability of Tower Board and Unit Owners.

2.14.1 To the extent permitted by Laws, no member of the Tower Board shall
have any personal liability with respect to any contract, act or omission of the Tower Board or of
any managing agent or manager, building engineer or superintendent in connection with the
affairs or operation of the Condominium or the Tower Section (except in its or their capacities as
Unit Owners) and the liability of any Tower Unit Owner with respect thereto shall be limited as
hereinafter set forth. Every contract made by the Tower Board or by any managing agent or
manager thereof shall state that it is made by the Tower Board or the managing agent or manager
only as agent for all Tower Unit Owners, and that the Tower Board members or managing agent
or manager shall have no personal liability thereon (except in its or their capacities as Unit
Owners) and may also state the applicable limitations of liability of the Tower Unit Owners
provided for in the next sentence; the absence of such statement or statements in any such
contract shall not be deemed to imply any personal liability on the part of the Tower Board, the
managing agent or manager or any greater liability on the part of any Tower Unit Owner than as
provided in the next sentence. The liability of any Tower Unit Owner for any contract, act or
omission with respect to the Condominium shall be limited to such Unit Owner’s share of the
total liability of the Tower Section with respect thereto (determined in accordance with the
Condominium By-Laws) in such proportion as the Common Interest of such Tower Unit Owner
bears to the aggregate Common Interests of all Tower Unit Owners; and the liability of any
Tower Unit Owner for any contract, act or omission with respect to the Tower Section shall be
limited to such proportionate share of the total liability as the Common Interest of such Tower
Unit Owner bears to the aggregate Common Interests of all Tower Unit Owners; and in each
case, to the extent permitted by Laws, shall be limited to such Tower Unit Owner’s interest in its
Unit and its appurtenant Common Interest, so that such Tower Unit Owner shall have no
personal liability for any such contract, act or omission.

2.14.2 Nothing in Section 2.14.1 of these Tower Section By-Laws shall limit a
Tower Unit Owner’s liability for the payment of Tower Common Charges. To the extent
permitted by Laws, Tower Board members shall have no liability to Tower Unit Owners except
that a Board member shall be liable for its or his or her own bad faith or willful misconduct. All
Tower Unit Owners shall, to the extent of their respective interests in their Units and their
appurtenant Common Interests, indemnify each Tower Board member against any liability or
claim except those arising out of such Tower Board member’s own bad faith or willful
misconduct. The Tower Board may contract or effect any other transaction with any member of
the Tower Board, any member of the Condominium Board, any Unit Owner and/or the Tower
Sponsor, and/or their respective designees, or the CS Unit Owner, CS MS Unit Owner and CS
LL Unit Owner, and/or its/their designee, or any affiliate of any of them without incurring any
liability for self-dealing, except in cases of bad faith or willful misconduct.

2.14.3 Neither the Tower Board nor any member thereof shall be liable for either:
(1) any failure or interruption of any utility or other services to be provided or obtained by, or on
behalf of, the Tower Board or Condominium Board or to be paid for as either a Tower Common
Expense, Residential Common Expense or General Common Expense, except when any such
failure or interruption is caused by the acts of bad faith or willful misconduct of the Tower Board
or such member thereof, as the case may be; or (ii) any injury, loss or damage to any individual
or property, occurring in or upon either a Unit or any Common Element, which is either:
(a) caused by the elements, by any Unit Owner or by any other individual, (b) resulting from
electricity, water, snow or ice that may leak or flow from a Unit or any portion of any Common
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Element, or (c) arising out of theft or otherwise; except in each case when caused by the acts of
bad faith or willful misconduct of the Tower Board or such member thereof.

2.15 Fidelity Bonds. The Tower Board, to the extent commercially practicable, shall
obtain crime insurance or fidelity bonds (or similar bonds or insurance), in amounts deemed
appropriate by it, for all of its members, officers and employees and for the managing agent or
manager, if any, employed by it and the premiums on such bonds (or insurance) shall constitute
Tower Common Expenses.

2.16 Committees. The Tower Board may, subject to such limitations and exceptions as
the Tower Board may prescribe, appoint an executive committee and such other committees as
the Tower Board may deem appropriate, each to consist of two or more members of the Board.
Each such committee, to the extent provided in the resolution which creates it, shall have and
may exercise all the powers of the Tower Board during the intervals between the meetings of the
Board, insofar as may be permitted by Law. For so long as the Tower Sponsor is entitled to
designate members to the Tower Board, any committee appointed by the Tower Board shall have
as at least one of its members a member appointed by the Tower Sponsor.

2.17  Status of Board. In addition to the status conferred upon the Tower Board under
or pursuant to the provisions of the New York Condominium Act, the Tower Board shall, to the
extent permitted by Laws, be deemed to constitute a separate unincorporated association for all
purposes under and pursuant to the provisions of the General Associations Law of the State of
New York. In the event of the incorporation or organization of the Tower Board pursuant to the
provisions of Section 2.18, the provisions of this Section 2.17 shall no longer be applicable to the
Tower Board.

2.18 Incorporation and Organization of Tower Board. To the extent and in the manner
provided in the New York Condominium Act, the Tower Board may, by action of the Board as
provided in this Article 2, be organized as a limited liability company or incorporated under the
applicable statutes of the State of New York. In the event that the Tower Board so incorporates
or organizes, it shall have, to the extent permitted by Laws, the status conferred upon it under
such statutes in addition to the status conferred upon the Tower Board under or pursuant to the
provisions of the New York Condominium Act. The certificate of incorporation and by-laws of
any such resulting corporation or the articles of organization and operating agreement of such
resulting limited liability company, as the case may be, shall conform as closely as practicable to
the provisions of the Declaration, these Tower Section By-Laws and, to the extent applicable, the
Condominium By-Laws, and the provisions of the Declaration, these Tower Section By-Laws
and, to the extent applicable, the Condominium By-Laws, shall control in the event of any
inconsistency or conflict between the provisions thereof and the provisions of such certificate of
incorporation and by-laws or articles of organization and operating agreement.

2.19 Tower Board as Agent of Tower Unit Owners. In exercising its powers and
performing its duties under the Declaration, these Tower Section By-Laws and, to the extent
applicable, the Condominium By-Laws, the Tower Board shall act as, and shall be, the agent of
the Tower Unit Owners, subject to and in accordance with the provisions of the Declaration,
these Tower Section By-Laws and, to the extent applicable, the Condominium By-Laws.

2.20  Prohibited Transactions. Each member of the Tower Board shall perform his or
her duties, and shall exercise his or her powers, in good faith and with a view to the interests of
the Tower Section. To the extent permitted by Laws, no contract or other transaction between
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the Tower Board and either: (i) any of its members, or (ii) any corporation, partnership,
fiduciary, firm, limited liability company, association or other entity in which any of the
members of the Tower Board are officers, directors, shareholders, employees, partners,
fiduciaries, beneficiaries, members or principals, or are otherwise interested, pecuniarily or
otherwise, shall be deemed either void or voidable because either: (a) any such member of the
Tower Board was present at the meeting or meetings of the Tower Board during which such
contract or transaction was discussed, authorized, approved or ratified, or (b) the vote of any
such member was counted for such purpose; provided, however, that either: (1) the fact thereof is
disclosed to, or known by, the Tower Board or a majority of the members thereof and noted in
the minutes thereof, and the Tower Board shall authorize, approve or ratify such contract or
transaction in good faith by a vote of a majority of the entire Tower Board, less the number of
such members involved in such contract or transaction; or (2) the fact thereof is disclosed to, or
known by, a majority of Tower Unit Owners and a majority of Tower Unit Owners, present at a
duly constituted meeting, shall in good faith authorize, approve or ratify such contract or
transaction; and (3) the contract or transaction is commercially reasonable to the Tower Board at
the time the same is authorized, approved, ratified, executed or otherwise consummated. Any
such members of the Tower Board may be counted in determining the presence of a quorum of
any meeting of the Tower Board which authorizes, approves or ratifies any such contract or
transaction, but no such member shall be entitled to vote thereat in order to authorize, approve or
ratify such contract or transaction.

2.21  Affiliate Transactions. The restrictions set forth in Section 2.20 above shall not
prevent an affiliate of Tower Sponsor from serving as managing agent, nor shall such restrictions
apply to any agreement entered into with or assumed by Affiliates of Related and/or Oxford (i)
for the provision of management services, utilities, for use of and access to utility systems and
for certain technology equipment and systems, and for other purposes provided for in the
Condominium Documents and the Underlying Agreements, at commercially reasonable rates, or
(i) with respect to PEBL.

2.22  Principal Office of Tower Board. The principal office of the Tower Board shall
be located either within the Tower Section or at such other place in the Borough of Manhattan, as
may be designated from time to time by the Tower Board.

ARTICLE 3

TOWER UNIT OWNERS

3.1  Annual Meetings. The first annual meeting of Tower Unit Owners (the “First
Annual Tower Section Meeting”) shall be held on a date not earlier than ten (10) nor later than
thirty (30) days after the later to occur of: (i) the second anniversary of the First Tower Unit
Closing; or (ii) the closing of title by the Tower Sponsor, as seller, to Tower Units representing
at least 50%, both in number and in aggregate Common Interests, of all Tower Units to
Purchasers (as defined in the Offering Plan). At such meeting a new Tower Board shall be
elected and/or designated (as provided in Sections 2.3 and 2.4) consisting of three (3) persons
and the incumbent Tower Board shall resign. Thereafter, annual meetings of Tower Unit
Owners shall be held within four weeks after the anniversary of such first meeting in each
succeeding year on a date to be set by the Tower Board. At such meetings, the Tower Unit
Owners shall elect successors to the members of the Tower Board whose terms of office are due
to expire on or about the day of such meeting and there shall also be transacted such other
business as may properly come before such meeting.
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3.2 Place of Meetings. Meetings of Tower Unit Owners shall be held at the principal
office of the Tower Section or at such other place in the Borough of Manhattan as may be
designated from time to time by the Tower Board.

3.3 Special Meetings. The President or the Vice President of the Tower Section shall
call a special meeting of Tower Unit Owners if so directed by resolution of the Tower Board or
upon a petition signed and presented to the Secretary of the Tower Section by Tower Unit
Owners owning Tower Units representing not less than 15% of the Common Interests of all of
the Tower Units. Each such resolution or petition shall state, in reasonable detail, the purposes
for calling such meeting.

3.4  Notice of Meetings and Actions Taken. Notice of each annual or special meeting
of Tower Unit Owners shall be given by the Secretary of the Tower Section to all Tower Unit
Owners of record entitled to vote thereat, at their address at the Tower Section (or at such other
address as any Tower Unit Owner has designated by notice in writing to the Secretary of the
Tower Section at least fifteen (15) business days prior to the giving of notice of the applicable
meeting). Each such notice shall state the purposes of the meeting and the time and place where
it is to be held, and no business shall be transacted at such meeting except as stated in the notice.
All notices hereunder shall be given by personal delivery, mail, nationally recognized overnight
courier or telecopy, at least ten (10) business days prior to the date fixed for the meeting.
However, if the business to be conducted at any meeting of the Tower Unit Owners shall include
consideration of a proposed amendment to the Declaration, these Tower Section By-Laws or the
Condominium By-Laws, the notice of such meeting shall be given to all Tower Unit Owners, in
the manner provided above, at least thirty (30) days prior to the date fixed for such meeting and
such notice shall be accompanied by a copy of the text of such proposed amendment.

3.5  Lack of Quorum. Subject to the terms and provisions of subsection 2.4.4, if any
meeting of Tower Unit Owners cannot be held because a quorum is not present, the Tower Unit
Owners who are present at such meeting, either in person or by proxy, may act by majority vote
to either: (a) adjourn the meeting from time to time until a quorum exists; or (b) reconvene the
meeting to a time (specified on not less than three (3) business days’ notice, by personal delivery,
nationally recognized overnight courier or telecopy, to the absent Tower Unit Owners) when no
quorum requirement shall apply.

3.6 Order of Business. The order of business at all regular meetings of Tower Unit
Owners shall be as follows:

(@) Call to order.

(b) Roll call.

(c) Proof of notice of meeting.

(d) Reading of minutes of preceding meeting.
(e) Reports of officers.

(f) Reports of members of the Tower Board.

(g) Reports of committees.
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(h) Election of inspectors of election (when so required).
(i) Election of members of the Tower Board.

(1) Unfinished business.

(k) New business.

3.7  Title to Tower Units. Title to Tower Units may be taken by any individual,
corporation, partnership, limited liability company, association, trust or other entity, or any two
or more of such owners as joint tenants, tenants in common or tenants by the entirety, as may be
appropriate.

3.8 Voting.

3.8.1 Each Tower Unit Owner, or a person designated by such Tower Unit
Owner to act as proxy on its behalf and who need not be a Unit Owner, shall be entitled to cast
the votes appurtenant to such Tower Unit as set forth herein, in the Condominium By-Laws (to
the extent applicable) and in the Declaration at all meetings of Tower Unit Owners and at all
joint meetings of Unit Owners. The designation of any such proxy shall be made in a signed and
dated writing to the Secretary of the Tower Section and shall be revocable at any time by written
notice actually delivered to such Secretary by the Tower Unit Owner which had made the
designation; provided, however, that no designation to act as a proxy shall be effective for a
period in excess of six (6) months (except that the designation of a Permitted Tower Mortgagee
to act as the proxy of its mortgagor shall be effective until duly revoked).

3.8.2 A fiduciary shall be the voting member with respect to any Unit owned in
a fiduciary capacity.

3.8.3 If two (2) or more persons or entities own a Tower Unit, they shall
designate one (1) person or entity amongst them to vote the entire Common Interest appurtenant
to their Unit in a writing given to the Secretary of the Tower Section, and the vote of such
designee shall be binding upon such designors. Failing such a designation, all of such persons or
entities shall mutually vote such Common Interest under one ballot, without division, and the
concurrence of such persons or entities shall be conclusively presumed if any one of them
purports to vote such Common Interest without protest being made contemporaneously to the
party presiding over the meeting at which such vote is taken. If protest is made, the Common
Interest appurtenant to such Tower Unit shall be counted solely for determining whether a
qguorum is present for such voting.

3.8.4 Neither the Tower Board nor its designee shall be entitled to vote the
interest appurtenant to any Tower Unit owned by the Tower Board or such designee, and the
Common Interest of such Unit shall be excluded from the total Common Interests when
computing the interests of Tower Unit Owners for quorum and voting purposes.

3.8.5 Except as otherwise set forth herein, in the Condominium By-Laws (to the
extent applicable) or in the Declaration, at all meetings of Tower Unit Owners, each Tower Unit
Owner (or its proxy) entitled to vote thereat (including, without limitation, the Tower Sponsor)
shall be entitled to cast one vote for each .0001% (rounded off to the nearest .0001%) of
Common Interest attributable to its Tower Unit or Units (including, without limitation, for each
Board member to be elected).

-16 -

KL3 3078950.2



3.8.6  Whenever a particular percentage of Common Interest must be reached for
voting purposes and such required percentage is described in terms of the Tower Unit Owners, as
a group, as opposed to all Unit Owners as a whole, such required percentage shall mean a
percentage in terms of the total Common Interests attributable to all Tower Unit Owners and not
the percentage of Common Interests attributable to all Unit Owners.

3.9  Majority of Tower Unit Owners. Except as may otherwise be provided by Law,
as used in these Tower Section By-Laws, the Condominium By-Laws (to the extent applicable)
and the Declaration, the term “Majority of Tower Unit Owners” means those Tower Unit
Owners having more than 50% of the total authorized votes of all Tower Unit Owners
(determined in accordance with the provisions of Section 3.8), who are present in person or by
proxy and voting at a duly constituted meeting at which a quorum is present or is not required.

3.10 Quorum. Except as otherwise provided in these Tower Section By-Laws, the
presence in person or by proxy of Tower Unit Owners owning Tower Units to which appertain
more than 35% of the aggregate Common Interests attributable to all Tower Units shall
constitute a quorum at all meetings of Tower Unit Owners.

3.11 Majority Vote. Except where otherwise provided by Law, the Declaration or
these Tower Section By-Laws, at all meetings solely of Tower Unit Owners, the affirmative vote
of a Majority of Tower Unit Owners shall be binding upon all Tower Unit Owners for all
purposes.

3.12 Representation on Condominium Board. Tower Unit Owners shall not be entitled
to vote in their individual capacities as Unit Owners at any meeting of the Condominium Board.
The entire Common Interest of the Tower Unit Owners shall be voted at any such meeting(s)
only by the designees of the Tower Board thereto in accordance with the terms of Section 2.1
above and the provisions of the Condominium By-Laws.

ARTICLE 4

OFFICERS

4.1  Designation. (a) The principal officers of the Tower Section shall be a President,
Vice President, Secretary and Treasurer thereof, all of whom shall be elected by the Tower
Board. The Tower Board may elect more than one Vice President, or an Assistant Treasurer or
Assistant Secretary and such other officers as in its judgment may be desirable. Nothing herein
shall preclude any officer of the Tower Section from also being an officer of the Condominium
or any officer of the Condominium from also being an officer of the Tower Section, if otherwise
qualified under the terms of these Tower Section By-Laws and the Condominium By-Laws, as
applicable. Unless prohibited by Law, any two or more offices of the Tower Section may be
held by the same person.

(b) None of the officers of the Tower Section need be Tower Unit Owners
or have any interest therein or be members of the Tower Board; except that, from and after the
first organizational meeting of the Tower Board after the First Annual Tower Section Meeting,
the President and Vice President of the Tower Section must be members of the Tower Board.

4.2 Election of Officers. The officers of the Tower Section shall each be elected
annually by the Tower Board at the organizational meetings thereof and at any other meeting as
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may be required to fill a vacancy, and shall serve at the pleasure of the Tower Board; except that
the initial officers of the Tower Section shall be elected by the First Tower Board and shall hold
office at the pleasure of such First Tower Board and until their successors are elected.

4.3  Resignation and Removal of Officers. Any officer may resign at any time by
written notice given in accordance with the terms of Section 5.1 of these Tower Section By-Laws
to the Tower Board; such resignation shall take effect at the time specified and, unless
specifically requested by the resigning officer, acceptance of such resignation shall not be
necessary to make it effective. Upon the affirmative vote of a majority of the members of the
Tower Board, present in person or by proxy at a regular meeting of the Tower Board, or at a
special meeting of the Tower Board called for such purpose, at which a quorum is present or is
not required pursuant to Section 2.12.2, any officer may be removed, either with or without
cause, and his or her successor shall be elected.

4.4  President. The President of the Tower Section shall be the chief executive officer
of the Tower Section and shall preside at all meetings of Tower Unit Owners and of the Tower
Board. The President shall have all of the general powers and duties which are incident to the
office of president of a stock corporation organized under the Business Corporation Law of the
State of New York, including, but not limited to, the power to appoint committees from among
Tower Unit Owners from time to time as such President, in his or her discretion, may decide are
appropriate to assist in the conduct of the affairs of the Tower Section.

45  Vice President. The Vice President of the Tower Section shall take the place of
the President under whom he or she serves and shall perform the duties of the President
whenever the President shall be absent or unable to act. If both the President and the Vice
President of the Tower Section are unable to act, the Tower Board shall appoint some other
member of the Tower Board to act in the place of such President and Vice President on an
interim basis. The Vice President shall also perform such other duties as, from time to time,
shall be imposed by the Tower Board or by the President.

4.6  Secretary. The Secretary of the Tower Section shall keep the minutes of the
meetings of the Tower Unit Owners and of the Tower Board. The Secretary shall have charge of
such books and papers as the Tower Board shall direct and, in general, shall perform all of the
duties incident to the office of secretary of a stock corporation organized under the Business
Corporation Law of the State of New York.

4.7  Treasurer. The Treasurer shall have the care and custody of the funds and
securities of the Tower Section and shall be responsible for keeping full and accurate financial
records and books of account thereof showing all receipts and disbursements necessary for the
preparation of all required financial data. The Treasurer shall be responsible for the deposit of
all funds and other securities in the name of the Tower Board (or in the name of the managing
agent or manager appointed by the Tower Board) in such depositories as may from time to time
be designated by such Tower Board and shall, in general, perform all of the duties incident to the
office of treasurer of a stock corporation organized under the Business Corporation Law of the
State of New York.

4.8 Execution of Documents. All agreements, contracts, deeds, leases, checks and
other instruments of the Tower Section shall be executed by the President or Vice-President,
acting alone, or by any other two officers thereof or by such other person or persons as may be
designated by the Tower Board. In addition to the foregoing, the Tower Board may authorize the
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managing agent serving on its behalf to execute checks, provided that the expenditures, and the
managing agent’s paying for same, have been approved in advance by resolution of the Tower
Board or have been authorized by two officers of the Tower Section.

4.9  Compensation of Officers. Except as otherwise provided by the Tower Board, no
officer shall receive any compensation for acting as such.

410 Liability of Officers.

4.10.1 To the extent permitted by Laws, no officer of the Tower Section shall
have any personal liability with respect to any contract, act or omission of the officers in
connection with the affairs or operation of the Tower Section (except in their capacities as Tower
Unit Owners). To the extent permitted by Laws, officers shall have no liability to Tower Unit
Owners, except that an officer shall be liable for his or her own bad faith or willful misconduct.
All Tower Unit Owners shall severally, to the extent of their respective interests in their Tower
Units and their appurtenant Common Interests, indemnify each officer of the Tower Section
against any liability or claim except those arising out of such officer’s own bad faith or willful
misconduct.

4.10.2 None of the officers of the Tower Section shall be liable for either: (i) any
failure or interruption of any utility or other services to be obtained by, or on behalf of, any such
officer or to be paid for as either a Tower Common Expense, Residential Common Expense or
General Common Expense, except when any such failure or interruption is caused by the acts of
bad faith or willful misconduct of such officer; or (ii) any injury, loss or damage to any
individual or property, occurring in or upon either a Unit or any Common Element, which is
either: (a) caused by the elements, by any Unit Owner or by any other individual, (b) resulting
from electricity, water, snow or ice that may leak or flow from a Unit or any portion of any
Common Element, or (c) arising out of theft or otherwise; except in each case when caused by
the acts of bad faith or willful misconduct of such officer.

ARTICLES

NOTICES

5.1 Notices. Except as otherwise provided in these Tower Section By-Laws, all
requests, notices, reports, demands, approvals and other communications required or desired to
be given shall be in writing and shall be delivered: (a) if to the Tower Board, in person or sent to
the principal office of the Tower Board (or to such other address as the Tower Board may
designate from time to time); and a duplicate shall be sent in like manner to the managing agent
of the Tower Section, if any; (b) if to a Tower Unit Owner, in person or sent to the address of
such Tower Unit Owner at the Building, or to such other address as may have been designated by
such Tower Unit Owner from time to time in writing to the Tower Board; (c) if to any other
Person, in the manner provided in Article 5 of the Condominium By-Laws. All notices delivered
in person (to the extent permitted herein) shall be deemed to have been given when delivered in
person. Unless other means of giving certain notices are specifically required or permitted
pursuant to the Condominium Documents, all notices which are “sent” shall be sent either: (x) by
registered or certified mail, return receipt requested, and shall be deemed to have been given
three (3) days after deposit in a depository maintained by the U.S. Postal Service in a postage
prepaid sealed wrapper; or (y) by nationally recognized overnight courier service and shall be
deemed to have been given the first Business Day (for domestic delivery) and the third Business
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Day (for international delivery), after deposit with an overnight courier service, provided that
notices of change of address shall in all events be deemed to have been given when received.

5.2 Waiver of Service of Notice. Whenever any notice is required to be given by
Law, the Declaration or these Tower Section By-Laws, a waiver thereof in writing, signed by the
person or persons entitled to such notice, whether before or after the time stated therein, shall be
deemed the equivalent thereof.

ARTICLE 6

OPERATION OF THE TOWER SECTION

6.1 Determination of Tower Common Expenses, Residential Common Expenses and
Fixing of Tower Common Charges and Residential Common Charges.

6.1.1 (a) As described in the Condominium By-Laws, the Condominium
Board shall from time to time, but at least annually, prepare a budget setting forth the projection
of General Common Expenses and will allocate to the Tower Section, in the manner described in
the Condominium By-Laws, the Common Charges necessary to meet the Tower Section’s
allocated share of General Common Expenses. The Tower Board will allocate and assess to each
Tower Unit Owner, in such proportion as the Common Interest of each such Unit Owner’s
Tower Unit bears to the total aggregate Common Interests of all Tower Units, a portion of the
General Common Charges allocated to the Tower Section, to be assessed against and paid by
each Tower Unit Owner as part of the Tower Common Charges payable by such Tower Unit
Owner, as provided in subsection 6.1.2.

(b) The Tower Board shall comply with the obligation set forth in Section
6.1.8 of the Condominium By-Laws with respect to granting a first priority security interest to
the Base Unit Owner in the funds collected as Tower Common Charges (hereinafter defined)
and next to the Condominium Board in payment of the Tower Section’s allocated share of
General Common Charges.

(c) The Tower Board shall comply with the obligations set forth in Section
6.1.10 of the Condominium By-Laws with respect to granting a first priority security interest
to the Condominium Board in the funds collected as Residential Common Charges
(hereinafter defined) and executing and performing the obligations set forth in the
Condominium By-Laws with respect thereto.

6.1.2 (a) Except as otherwise provided herein, all costs and expenses in
connection with the repair, maintenance, replacement, restoration, care, upkeep and operation of,
and any alteration, addition or improvement to, the Tower Limited Common Elements and the
business and affairs of the Tower Section (the “Tower Common Expenses”) shall be determined
by the Tower Board and shall be borne solely by the Tower Unit Owners. Tower Common
Expenses shall include, without limitation: (i) such amounts as the Tower Board may deem
proper for the establishment of and/or changes to reserves, including, without limitation, a
general operating reserve or a reserve for working capital or for replacements with respect to the
Tower Limited Common Elements; (ii) such amounts, determined by the Tower Board, as may
be required for the purchase, lease or sublease by the Tower Board or its designee, on behalf of
all Tower Unit Owners, of an apartment to be used as the residence of the superintendent or
resident manager of the Tower Section (which may be shared by the Tower Board and the Base
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Unit Owner), if any, or of any Tower Unit whose owner has elected to sell, lease, transfer or
convey such Tower Unit or which is to be sold at a foreclosure or other similar sale; and (iii) all
such other items as are provided for in the Declaration, the Condominium By-Laws or these
Tower Section By-Laws to be Tower Common Expenses. The Tower Board shall from time to
time, but at least annually, prepare a budget setting forth the projection of Tower Common
Expenses and shall allocate and assess to the Tower Unit Owners pro rata, in accordance with
their respective Common Interests (except as otherwise provided in the Declaration, the
Condominium By-Laws or these Tower Section By-Laws), charges to meet (x) the Tower
Common Expenses, (y) each Tower Unit Owner’s share of General Common Charges, (z) each
Tower Unit Owner’s share of Residential Common Charges (such charges together with all such
other amounts denominated or payable as Tower Common Charges in or under the Declaration,
the Condominium By-Laws or these Tower Section By-Laws being, collectively, the “Tower
Common Charges”). In addition to basing the portion of Tower Common Charges attributable to
Tower Common Expenses on Common Interests, the Tower Board may also assess the same in
accordance with submetering, contract allocations and usage (both projected and actual) so long
as such allocations are reasonable, as determined by the Tower Board. The Tower Board shall
advise all Tower Unit Owners promptly in writing of the amount of Tower Common Charges
payable by each of them and shall furnish copies of each annual budget on which such Tower
Common Charges are based to all Tower Unit Owners and, upon written request therefor, to
Permitted Tower Mortgagees thereof.

(b) Except as otherwise provided herein, all costs and expenses in
connection with the repair, maintenance, replacement, restoration, care, upkeep and operation of,
and any alteration, addition or improvement to, the Residential Limited Common Elements and
the business and affairs of the Residential Limited Common Elements (the “Residential Common
Expenses”) shall be determined by the Tower Board and shall be borne by the Base Unit Owner
and the Tower Unit Owners. Residential Common Expenses shall include, without limitation: (i)
such amounts as the Tower Board may deem proper for the establishment of and/or changes to
reserves, including, without limitation, a general operating reserve or a reserve for working
capital or for replacements with respect to the Residential Limited Common Elements; and (ii)
all such other items as are provided for in the Declaration, the Condominium By-Laws or these
Tower Section By-Laws to be Residential Common Expenses. The Tower Board shall from time
to time, but at least annually, prepare a budget setting forth the projection of Residential
Common Expenses and shall allocate and assess to the Tower Unit Owners and the Base Unit
pro rata, in accordance with their respective Common Interests (except as otherwise provided in
the Declaration, the Condominium By-Laws or these Tower Section By-Laws), charges to meet
the Residential Common Expenses the “Residential Common Charges”). In addition to basing
the portion of Residential Common Charges attributable to Residential Common Expenses on
Residential Common Interest, the Tower Board may also assess against the Residential Unit
Owners. The Tower Board has the right to allocate insurance costs with respect to the
Residential Limited Common Elements, the Tower Section Management Agreement with respect
to the Tower Section and Residential Limited Common Elements and the Resident Manager
solely against the Tower Unit Owners and not based on Residential Common Interest with a
portion payable by the Base Unit Owner. The Tower Board shall advise the Base Unit Owner
and Tower Unit Owners promptly in writing of the amount of Residential Common Charges
payable by each of them and shall furnish copies of each annual budget on which such
Residential Common Charges are based. Notwithstanding the foregoing, any Residential
Common Charges specifically assessed by the Tower Board with respect to the Base Unit must
comport with the requirements of Section 339-m of the New York Real Property Law pursuant
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to the procedure set forth in Section 6.4 of these Tower Section By-Laws, with any resulting
reduction in the Residential Common Charges payable by the Base Unit Owner being allocated
solely to the Tower Unit Owners according to their relative proportional Tower Common
Interest.

(c) Notwithstanding anything to the contrary contained in this subsection
6.1.2, the costs of repair, maintenance, replacement, restoration, care, upkeep and operation of,
and any alteration, addition or improvement to, the Tower Limited Common Elements described
in subsection 6.6.2(c) shall be paid for in the manner described therein.

6.1.3

(@) The Tower Board may, at its sole discretion, from time to time increase or
decrease the amount of Tower Common Charges, and may modify its prior determination of
the Tower Common Expenses or, based on a determination of the Condominium Board, of the
share of General Common Charges payable by each Tower Unit Owner for any fiscal year so
as to increase or decrease the amount of Tower Common Charges payable for such fiscal year
or portion thereof; however, no such revised determination shall have a retroactive effect on
the amount of Tower Common Charges payable by Tower Unit Owners for any period prior
to the date of such new determination. However, a prior period’s deficit may be included in
Tower Common Charges for a subsequent period or levied from a special assessment levied
against all Tower Unit Owners in accordance with subsection 6.1.5.

(b) The Tower Board may, at its sole discretion, from time to time increase or
decrease the amount of Residential Common Charges, and may modify its prior determination
of the Residential Common Expenses payable by the Base Unit Owner and Tower Unit
Owners any fiscal year so as to increase or decrease the amount of Residential Common
Charges payable for such fiscal year or portion thereof; however, no such revised
determination shall have a retroactive effect on the amount of Residential Common Charges
payable by Residential Unit Owners for any period prior to the date of such new
determination. However, a prior period’s deficit may be included in Residential Common
Charges for a subsequent period or levied from a special assessment levied against the Base
Unit Owner and Tower Unit Owners in accordance with subsection 6.1.5. Notwithstanding
the foregoing, any Residential Common Charges specifically assessed by the Tower Board
with respect to the Base Unit must comport with the requirements of Section 339-m of the
New York Real Property Law pursuant to the procedure set forth in Section 6.4 of these
Tower Section By-Laws, with any resulting reduction in the Residential Common Charges
payable by the Base Unit Owner being allocated solely to the Tower Unit Owners according
to their relative proportional Tower Common Interest.

6.1.4 The failure or delay of the Condominium Board or of the Tower Board, as
the case may be, to prepare or adopt a budget or to determine the General Common Expenses,
the Residential Common Expenses or the Tower Common Expenses, as the case may be, for any
fiscal year or portion thereof shall not be deemed a waiver or modification in any respect of the
covenants and provisions hereof or a release of any Tower Unit Owner from the obligation to
pay Tower Common Charges. In the event of such failure by the Condominium Board, the
General Common Charges thereafter allocable to the Tower Section until a new determination of
General Common Expenses is made shall be computed as set forth in the Condominium By-
Laws. In the event of such failure by the Tower Board, the Tower Common Charges that were
computed on the basis of the Residential Common Expenses and/or Tower Common Expenses
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last determined for any fiscal year or portion thereof, together with the Tower Section’s current
allocated share of General Common Charges and Residential Common Charges, shall continue
thereafter to be the Tower Common Charges payable by the Tower Unit Owners until a new
determination of the Tower Common Charges can be made. In the event of such failure by the
Tower Board, the Residential Common Charges that were computed on the basis of the
Residential Common Expenses last determined for any fiscal year or portion thereof shall
continue thereafter to be the Residential Common Charges payable by the Base Unit Owner and
Tower Unit Owners until a new determination of the Residential Common Charges can be made.

6.1.5 (a) In addition to the foregoing duty to determine the amount of and to
assess Tower Common Charges, the Tower Board shall have the right to levy special
assessments to meet the Tower Common Expenses (or a prior period’s deficit, in accordance
with subsection 6.1.3) and the Tower Section’s allocated share of General Common Charges and
Residential Common Charges, or any special assessment levied by the Condominium Board.
The Tower Board shall have all rights and remedies for the collection of special assessments as
are provided herein for the collection of Tower Common Charges (including, without limitation,
perfecting a lien against the defaulting Tower Unit).

(@) In the event the Condominium Board levies a special assessment, a portion
of which is allocated to the Tower Section, the Tower Board shall levy a special assessment
(or increase Tower Common Charges) to meet the Tower Section’s allocated share of any
such special assessment levied by the Condominium Board.

(b) The Tower Board shall have the right to levy special assessments to meet
the Residential Common Expenses apportioned to the Base Unit. The Tower Board shall have
all rights and remedies for the collection of special assessments as are provided herein for the
collection of Residential Common Charges (including, without limitation, perfecting a lien
against the defaulting Base Unit). Notwithstanding the foregoing, any Residential Common
Charges specifically assessed by the Tower Board with respect to the Base Unit must comport
with the requirements of Section 339-m of the New York Real Property Law pursuant to the
procedure set forth in Section 6.4 of these Tower Section By-Laws, with any resulting
reduction in the Residential Common Charges payable by the Base Unit Owner being
allocated solely to the Tower Unit Owners according to their relative proportional Tower
Common Interest.

6.1.6 The excess of all rents, profits and revenues derived from the rental or use
of any space or facility forming part of or included in any Tower Limited Common Elements
(other than the Pet Facility Area) or Residential Limited Common Elements shall be collected by
the Tower Board, as agent for and on behalf of the Tower Unit Owners, and shall constitute
income of the Tower Unit Owners, to be applied against Tower Common Expenses next arising.
Notwithstanding any provision contained in these Tower Section By-Laws to the contrary, in no
event shall any rent, profit or revenue derived from the rental, licensing or use of any space in the
Tower Section or Residential Limited Common Elements be deemed to be derived from the
rental, licensing or use of any floor slabs, ceilings or walls delineating or enclosing such space or
the incidental use of any portion of any Tower Limited Common Elements or Residential
Limited Common Elements appurtenant to such space.
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6.2 Payment of Tower Common Charges and Residential Common Charges.

6.2.1 All Tower Unit Owners shall be obligated to pay to the Tower Board the
Tower Common Charges assessed by the Tower Board pursuant to the provision of Section 6.1,
at such time or times as the Tower Board determines. Unless otherwise determined by the
Tower Board, Tower Common Charges shall be payable monthly, in advance, on the first day of
each month.

6.2.2 The Base Unit Owner shall be obligated to pay to the Tower Board its
portion of the Residential Common Charges assessed by the Tower Board pursuant to the
provision of Section 6.1, at such time or times as the Tower Board determines. Unless otherwise
determined by the Tower Board, Residential Common Charges shall be payable monthly, in
advance, on the first day of each month. Notwithstanding the foregoing, any Residential
Common Charges specifically assessed by the Tower Board with respect to the Base Unit must
comport with the requirements of Section 339-m of the New York Real Property Law pursuant
to the procedure set forth in Section 6.4 of these Tower Section By-Laws, with any resulting
reduction in the Residential Common Charges payable by the Base Unit Owner being allocated
solely to the Tower Unit Owners according to their relative proportional Tower Common
Interest.

6.2.3 No Tower Unit Owner shall be liable for the payment of any part of the
Tower Common Charges assessed against such Tower Unit Owner’s Unit subsequent to a sale,
transfer or other conveyance by it (made in accordance with these Tower Section By-Laws) of
such Unit, together with its appurtenant Common Interest. Any Tower Unit Owner may, subject
to the terms and conditions of these Tower Section By-Laws, convey its Unit, together with its
appurtenant Common Interest, without consideration, to the Tower Board or its designee, on
behalf of all Tower Unit Owners, and in such event (except as hereinafter set forth) be exempt
from Tower Common Charges thereafter accruing, provided that such Tower Unit is free and
clear of liens and encumbrances other than the statutory lien for unpaid Tower Common Charges
(provided that no amounts are owing under any such lien). However, in no event may a Tower
Unit Owner exempt itself from liability for Tower Common Charges by waiving use of any of
the Common Elements or by abandonment of its Tower Unit. A purchaser of a Tower Unit shall
be liable for the payment of Tower Common Charges accrued and unpaid against such Unit prior
to its acquisition thereof, except that, to the extent permitted by Law, a Permitted Tower
Mortgagee acquiring title to a Tower Unit at a foreclosure sale shall not be liable for, and such
Tower Unit shall not be subject to, a lien for the payment of Tower Common Charges assessed
against such Tower Unit subsequent to the recording of such Permitted Tower Mortgage and
prior to the acquisition of title of such Tower Unit by such mortgagee; the foregoing is subject to
the provisions of the last sentence of subsection 6.3.2 hereof. However, in the event of a
foreclosure of a Tower Unit by a Permitted Tower Mortgagee (whether by sale, deed in lieu of
foreclosure or otherwise) or by the Tower Board of its lien on any Tower Unit for unpaid Tower
Common Charges, if the net proceeds of the foreclosure sale actually received (after deduction of
all legal fees, advertising costs, brokerage commissions and other costs and expenses incurred by
such Permitted Tower Mortgagee in connection therewith) are insufficient to satisfy the
defaulting Tower Unit Owner’s obligations, such Tower Unit Owner shall remain liable for the
deficit of all unpaid Tower Common Charges, as provided in these Tower Section By-Laws.

6.24 (a) Prior to any permissible sale, transfer or other conveyance of a
Tower Unit, any seller or purchaser of a Tower Unit shall be entitled, upon request for same, to a
statement from the Tower Board, dated as of the date of the closing of title in connection with
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any such sale, transfer or other conveyance, setting forth the amount of unpaid Tower Common
Charges accrued against the Unit.

(b) The Tower Board shall promptly provide any Tower Unit Owner who so
requests with a written statement of all unpaid Tower Common Charges due to it from such
Tower Unit Owner.

6.2.5 Notwithstanding the provisions of subsection 6.2.1, any Tower Unit
Owner that is a foreign government, a resident representative of a foreign government or such
other person or entity otherwise entitled to the immunities from suit enjoyed by a foreign
government (i.e., diplomatic or sovereign immunity) shall deposit with the Tower Board an
amount equal to two (2) times the then current annual Tower Common Charges for such Unit,
subject to increase from time to time as such Common Charges increase, together with the full
amount of any special assessment levied against, or allocable to, such Unit, as security for the
faithful observance by such Tower Unit Owner of the terms, provisions and conditions of these
Tower Section By-Laws. In the event that such Tower Unit Owner defaults in respect of the
terms, provisions and conditions of these Tower Section By-Laws, the Tower Board may use,
apply or retain the whole or any part of the security so deposited, to the extent required for the
payment of any Tower Common Charges or any other sum as to which such Tower Unit Owner
is in default. If the Tower Board applies or retains any part of said security, the Tower Unit
Owner in questions, within ten (10) days after notice from the Tower Board, shall deposit with
the Tower Board the amount so applied or retained so that such Board has the full amount of said
security on hand at all times.

6.3 Default in Payment of Tower Common Charges or Residential Common Charges;
Lien for Unpaid Tower Common Charges or Residential Common Charges; Other Remedies.

6.3.1 The Tower Board shall take prompt action to collect any Tower Common
Charges or Residential Common Charges which remain unpaid for more than thirty (30) days
after the due date for payment thereof, including, without limitation, the institution of such
actions and the recovery of interest and expenses as provided in this Article 6. Subject to the
applicable terms of the Condominium By-Laws, in the event the Tower Board, after notice from
the Condominium Board, fails to take such action against a Tower Unit Owner, then the
Condominium Board may do so, in its own name or, if necessary, in the name of the Tower
Board.

6.3.2 (i) Except to the extent prohibited by Law, the Tower Board, on
behalf of all Tower Unit Owners, shall have a lien for Tower Common Charges unpaid by any
Tower Unit Owner, together with interest thereon, on all Tower Units owned by such Tower
Unit Owner, in proportion to their respective Common Interests. Such lien for Tower Common
Charges shall be subordinate only to liens for real estate taxes and, to the extent required or
permitted by Laws, to prior recorded Permitted Tower Mortgages on such Tower Units, which
are first mortgages of record.

(i) Notwithstanding the foregoing provisions of this Article 6, in
respect of any Unsold Tower Units, the Tower Sponsor shall pay directly to the Condominium
Board (and not to the Tower Board), on behalf of the Tower Board, that portion of the Tower
Common Charges assessed against such Units which consist of the General Common Charges
included therein; and, as provided in Article 12 of the Condominium By-Laws, except to the
extent prohibited by Law, the Condominium Board shall have a Condominium Board’s Lien on

-25-

KL3 3078950.2



the Unsold Tower Units for the amount of any such General Common Charges (together with
interest thereon) unpaid by the Tower Sponsor.

6.3.3 Inthe event any Tower Unit Owner fails to make payment of Tower
Common Charges when due, such Unit Owner shall be obligated to pay: (a) a “late charge” of
$.04 for each dollar of such amounts which remain unpaid for more than ten (10) days from their
due date (although nothing herein shall be deemed to extend the period within which such
amounts are to be paid); and (b) interest at the rate of 1.5% per month (but in no event in excess
of the maximum rate permitted by Law) on such unpaid amounts (exclusive of any “late
charges” theretofore collected on such amounts) computed from the due date thereof, together
with all expenses, including, without limitation, attorneys’ fees and expenses paid or incurred by
the Tower Board or by any managing agent in any proceeding brought to collect such unpaid
Tower Common Charges or in an action to foreclose the lien on such Unit arising from said
unpaid Tower Common Charges, whether as provided in Section 339-z of the New York
Condominium Act, in the manner provided in Section 339-aa thereof, or in any other manner
permitted by Law. In addition, if the Tower Board shall bring an action to foreclose such lien
because of unpaid Tower Common Charges, the defaulting Tower Unit Owner shall be required
to pay a reasonable fee for the use and occupancy of its Unit and the plaintiff in such foreclosure
action shall be entitled to the appointment, without notice, of a receiver to collect the same. All
such “late charges,” interest, expenses and fees shall be added to and shall constitute Tower
Common Charges payable by such Tower Unit Owner; and the lien for unpaid Tower Common
Charges shall also secure the payment of such additional sums. A suit to recover a money
judgment for unpaid Tower Common Charges shall be maintainable without foreclosing or
waiving the lien securing such charges.

6.3.4 Inany action brought by the Tower Board to foreclose a lien on a Tower
Unit because of unpaid Tower Common Charges, the Tower Board, acting on behalf of all
Tower Unit Owners, shall have the power (but shall not be obligated) to purchase any such
Tower Unit at the foreclosure sale thereof and to acquire, hold, lease, mortgage, convey or
otherwise deal with such Unit (but not to vote the interests appurtenant thereto). In the event the
net proceeds received on a foreclosure sale (after deduction of all legal fees, advertising costs,
brokerage commissions and other costs and expenses incurred in connection therewith) are
insufficient to satisfy the defaulting Tower Unit Owner’s obligations, such Tower Unit Owner
shall remain liable for the deficit, as provided in these Tower Section By-Laws.

6.35 (a) For the purposes of this subsection 6.3.5, "non-occupying owner"
shall mean a Tower Unit Owner who or which does not occupy its Tower Unit.

(b) If a non-occupying owner rents any Tower Unit to a rental tenant and then
fails to make payments due for Tower Common Charges or any other amounts payable by
such Tower Unit Owner to the Tower Board, including, without limitation, assessments and/or
late fees (all of the foregoing, collectively, “Payments”) for such Tower Unit within sixty days
of the expiration of any grace period after the same are due, upon notice in accordance with
subdivision (c) of this subsection, all rental payments from the tenant shall be directly payable
to the Tower Board.

(c) If the Payments for any Tower Unit have not been paid in full, within sixty
days after the expiration of any grace period of the earliest due date, the Tower Board shall
provide written notice to the tenant and the non-occupying owner providing that, commencing
immediately and until such time as all Payments are made current, all rental payments due

-26 -

KL3 3078950.2



subsequent to the issuance of such notice are to be made payable to the Tower Board at the
address listed on the notice. Where a majority of the Tower Board has been elected by and
from among the Tower Unit Owners who are in occupancy, the Tower Board may elect not to
require that rental payments be made payable to the Tower Board. At such time as Payments
from the non-occupying owner are once again current, notice of such fact shall be given
within three business days to the rental tenant and non-occupying owner. Thereafter all rental
payments shall be made payable to the non-occupying owner or a designated agent. A non-
occupying owner who disputes the Tower Board's claim to rental payments pursuant to this
subsection shall be entitled to present facts supporting such Tower Unit Owner's position at
the next scheduled meeting of the Tower Board, which must be held within thirty days of the
date that such Board receives notice that such owner seeks to dispute such claim.

(d) Nothing in this subsection shall limit any rights of any Tower Unit Owner
or the Tower Board existing under any other Law or agreement.

(e) Payment by a rental tenant to the Tower Board made in connection with
this subsection shall relieve that rental tenant from the obligation to pay such rent to the non-
occupying owner and shall be an absolute defense in any non-payment proceeding
commenced by such non-occupying owner against such tenant for such rent.

6.4  Base Operating Shortfall. Notwithstanding the foregoing:

6.4.1 In accordance with Section 339-m of the New York Real Property Law,
the allocation and apportionment of Common Charges to the Base Unit (the “Base Unit Common
Charge Allocation) may be less than its proportionate share of General Common Charges
and/or Residential Common Charges, as applicable, where such lesser General Common Charges
and/or Residential Common Charges are necessary to ensure that the General Common Charges
and/or Residential Common Charges paid by the Base Unit do not cause a Base Operating
Shortfall (as defined below). The Base Unit Common Charge Allocation shall be implemented
by either: (i) imposing Common Charges for the Base Unit that are not proportional to the
General Common Charges for the other Units and/or to the Residential Common Charges for the
other Residential Units, or (ii) limiting the amount of General Common Charges and/or
Residential Common Charges imposed on the Base Unit. In the event a Base Unit Common
Charge Allocation is implemented, the General Common Charges payable by the Tower Board
shall be increased by the amount of such reduction in the General Common Charges and/or the
Tower Common Charges payable by the Tower Unit Owners shall be increased by the amount of
such reduction in the Common Charges otherwise payable by the Base Unit Owner.

6.4.2 The Base Unit Owner, after receiving the proposed Condominium Budget
and Tower Budget for the next fiscal year (or an amended Condominium Budget and Tower
Budget for any fiscal year) setting forth the General Common Charges and Residential Common
Charges, respectively, for the Base Unit, shall determine and notify the Condominium Board
(with respect to the General Common Charges) or the Tower Board (with respect to the
Residential Common Charges) and each Permitted Mortgagee whether, based upon such
Condominium Budget, Tower Budget, General Common Charges and Residential Common
Charges, there will be a Base Operating Shortfall in such fiscal year, supported by reasonably
detailed projections and documentation, including, without limitation, the Base Unit Budget (as
defined below). In the event the Base Unit Owner determines that there will be a Base Operating
Shortfall, then, no later than ten (10) days prior to the commencement of such fiscal year or
twenty (20) days after receipt of such Budget and estimated Common Charges, whichever is
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later, the Base Unit Owner shall advise the Condominium Board and/or Tower Board and each
Permitted Mortgagee of the same and the Base Unit Owner’s estimate of the Common Charges,
supported by reasonably detailed projections and documentation, including, without limitation,
the Base Unit Budget, which would be required to be set for Base Unit to prevent the Base
Operating Shortfall (the “Base Unit Estimated CC Amount”). Prior to the commencement of
such upcoming fiscal year (i) the Condominium Board shall set the General Common Charges
for the Base Unit at the Base Unit Estimated CC Amount, and shall apportion any shortfall to the
Tower Board; and (ii) the Tower Board shall set the Residential Common Charges for the Base
Unit at the Base Unit Estimated CC Amount, and shall apportion any shortfall to the Tower Unit
Owners in accordance with their relative proportional Tower Common Interest. Notwithstanding
the foregoing, in the event that the Condominium Board fails to set the General Common
Charges for the Base Unit and/or the Tower Board fails to set the Residential Common Charges
for the Base Unit as provided above, the General Common Charges and/or Residential Common
Charges due from the Base Unit Owner shall be equal to the Base Unit Estimated CC Amount.

6.4.3 If, during any fiscal year in which there is a Base Operating Shortfall, the
General Common Charges and/or Residential Common Charges for the Base Unit are increased,
such increase shall be borne solely by the Tower Unit Owners.

6.4.4 The following remedies are available to the Condominium Board, Tower
Board and/or Tower Unit Owners to avoid a Base Operating Shortfall. For the avoidance of
doubt, in the event such remedies are unsuccessful and there is a Base Unit Shortfall, an advance
will be made by the Tower Unit Owners as set forth in this Section 6.4.

(@) If Base Unit Owner fails to annually submit the Base Unit Budget to the
Condominium Board and Tower Board in accordance with Section 6.4.8 below, the
Condominium Board and Tower Board shall have the right to use (and to assume to be the
Base Unit Budget) the Base Unit Budget from the previous year subject to the CPI Increase
Factor.

(b) If a Base Operating Shortfall results from the Base Unit Owner’s failure to
use commercially reasonable efforts (e.g., sending warning and default notices, commencing
judicial proceedings against non-paying tenants and diligently and continuously pursuing such
judicial proceedings and related collection efforts through completion) to collect Base Unit
Revenues (as defined below), the Tower Board shall have the right, and any powers
necessary, to collect, or attempt to collect, Base Unit Revenues.

6.4.5 If, during any fiscal year, the Base Unit Owner experiences a significant
unanticipated Base Operating Shortfall, the Base Unit Owner may present a revised Base Unit
Estimated CC Amount (the “Base Unit Revised Estimated CC Amount”) for the balance of such
fiscal year along with its reasonably detailed projections and documentation, including, without
limitation, the Base Unit Budget, used to calculate such Base Unit Revised Estimated CC
Amount including a revised estimate of the Base Unit Operating Costs. Within ten (10) days of
receipt of the Base Unit Revised Estimated CC Amount, the Condominium Board shall reset the
General Common Charges for the Base Unit and/or the Tower Board shall reset the Residential
Common Charges for the Base Unit at an amount that, after taking into account the revised
estimate of the Base Unit Operating Costs, will eliminate the revised Base Operating Shortfall.
Such Base Unit Revised Estimated CC Amount will be subject to the annual reconciliation
procedures described below. Notwithstanding the foregoing, in the event that the Condominium
Board fails to set the General Common Charges for the Base Unit and/or the Tower Board fails
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to set the Residential Common Charges for the Base Unit on the basis of the unanticipated Base
Operating Shortfall, the General Common Charges and/or the Residential Common Charges due
from the Base Unit Owner shall be equal to the Base Unit Revised Estimated CC Amount.

6.4.6 Within ninety (90) days after the close of any fiscal year in which there is
a Base Operating Shortfall and Common Charges for Base Unit are reduced pursuant to this
Section as a result, the Condominium Board, Tower Board and the Base Unit Owner will
conduct a reconciliation with regard to the actual Base Operating Shortfall. The Base Unit
Owner will provide the Condominium Board, Tower Board and each Permitted Mortgagee
(upon request) with records pertaining to the actual Base Unit Revenues and the actual Base Unit
Operating Costs for such fiscal year. In the event the actual Base Operating Shortfall is less than
the Base Unit Estimated CC Amount or the Base Unit Revised Estimated CC Amount, as
applicable, the Base Unit Owner shall pay the difference to the Tower Board and such amount
shall be distributed to or applied as a credit for the benefit of the Tower Unit Owners in the same
manner. In the event the actual Base Operating Shortfall is greater than the anticipated Base
Operating Shortfall, the difference shall either be paid by the Tower Unit Owners or, in the event
the Base Unit Owner was required to offset such projected Base Operating Shortfall, applied as a
credit against the Common Charges next due from the Base Unit Owner (in either case with such
amount to be assessed to the Tower Unit Owners). Notwithstanding the foregoing, in no event
shall the Base Unit Owner be obligated to pay proportionally more Common Charges than a Unit
Owner other than the Base Unit Owner would have paid under the provisions of the
Condominium By-Laws or these Tower Section By-Laws, and under no circumstances
whatsoever shall the effect of this Section ever result in any payment, reduction, adjustment,
credit or other obligation from the Condominium Board, the Tower Board or other Unit Owners
to or in favor of the Base Unit Owner in excess of the gross amount of Common Charges that
would otherwise be allocable to Base Unit or Base Unit Owner for any particular period before
giving effect to this Section.

6.4.7 Definitions. As used herein, the following terms shall have the following
meanings:

(@) “Base Unit Budget” means the budget to be prepared by or on behalf of
the Base Unit Owner, which takes into account all Base Unit Operating Costs and Base Unit
Revenues.

(b) “Base Unit Operating Costs” means the annual operating expenses of Base
Unit, including, without limitation, real estate taxes levied on Base Unit, utilities,
maintenance, repair, annual capital expenditures, legal fees, professional fees, management
fees, etc. which expenses shall be set forth in the Base Unit Budget.

(c) “Base Operating Shortfall” means a deficiency of funds occurring when
Base Unit Revenues are insufficient to pay the full General Common Charges, Residential
Common Charges and any special assessments attributable to Base Unit plus Base Unit
Operating Costs.

(d) “Base Unit Revenues” means the aggregate of (A) the annual rents paid by
the apartments within Base Unit to the Base Unit Owner, and (B) any other revenues obtained
from Base Unit by the Base Unit Owner.
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6.4.8 From time to time, but at least once per year, the Base Unit Owner will
prepare the Base Unit Budget. At least thirty (30) days prior to the adoption of any Base Unit
Budget, the Base Unit Owner will be required to present such budget to the Condominium Board
and Tower Board for approval, which approval will not be unreasonably withheld.

6.4.9 Notwithstanding anything to the contrary contained herein or in the
Declaration or the Condominium By-Laws, the Condominium Board shall have the right to enter
into service contracts on behalf of the Unit Owners and Tower Board for services to be
performed with respect to the Condominium and the Tower Board shall have the right to enter
into service contracts on behalf of the Tower Unit Owners and the Base Unit Owner for services
to be performed with respect to the Residential Section, including, without limitation, security,
extermination and elevator maintenance. Generally, the Unit Owners shall be responsible for all
costs incurred in connection with the provision of any such services rendered with respect to the
Condominium, and the Tower Unit Owners and Base Unit Owner shall be responsible for all
costs incurred in connection with the provision of any such services rendered with respect to the
Residential Section. To the extent the Condominium Board enters into any such agreement
and/or contract on behalf of the General Common Charge Obligors, the cost of any such
agreement and/or contract shall be paid by the Condominium Board and assessed as a special
assessment against the General Common Charge Obligors; provided, however, that if such
special assessment results in a Base Operating Shortfall, the portion of such cost that creates the
Base Operating Shortfall shall be treated as an assessment against the Tower Units and paid by
the Tower Board on behalf of the Tower Unit Owners in the same manner as the payment of
Common Charges in Section 6.4.1 above. To the extent the Tower Board enters into any such
agreement and/or contract on behalf of the Tower Unit Owners and/or Base Unit Owner, the cost
of any such agreement and/or contract shall be paid by the Tower Board and assessed as a
special assessment against the Tower Unit Owners and Base Unit Owner; provided, however,
that if such special assessment results in a Base Operating Shortfall, the portion of such cost that
creates the Base Operating Shortfall shall be treated as a Tower Common Expense and paid by
the Tower Unit Owners in the same manner as the payment of Common Charges in Section 6.4.1
above.

6.4.10 [INTENTIONALLY DELETED].

6.4.11 In no event shall the provisions of these Tower Section By-Laws be
modified to impair the rights of the Base Unit hereunder without the prior written consent of
HFA so long as the HFA Regulatory Agreement remains in effect.

6.5 Insurance.

6.5.1 The Condominium By-Laws describe those types of insurance which each
of the Condominium Board and the Tower Board is required to obtain and maintain. Neither the
Condominium Board nor the Tower Board is required to obtain or maintain any insurance with
respect to any personal property contained in a Tower Unit or any liability with respect to
occurrences within or about a Tower Unit or the Limited Common Elements, if any, appurtenant
thereto. Consequently, as specified in Section 11.3 of the Condominium By-Laws, all Tower
Unit Owners are required to obtain and maintain liability insurance against claims for personal
injury, death or property damage occurring in, on or about such Tower Unit Owner’s Unit or the
Common Elements, if any, exclusive to his or her Unit, affording protection of at least $300,000
per occurrence, plus at least $3,000,000 umbrella liability coverage or in such higher amounts or
limits as the Tower Board, from time to time, may determine. Subject to the requirements
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hereinafter and in subsection 6.4.2 set forth, Tower Unit Owners shall not be prohibited from
carrying other insurance for their own benefit, and the Tower Board shall not be prohibited from
requesting or seeking to cause the Condominium Board to carry other insurance, or from
carrying insurance itself, for the benefit of the Residential Limited Common Elements, Tower
Section or Tower Unit Owners. To the extent any party is insured, or is required hereunder to be
insured, for loss or damage to property, each party will look to its own insurance policies for
recovery.

6.5.2 All policies obtained by any Tower Unit Owner, or by the Tower Board on
behalf of the Tower Section or the Tower Unit Owners, shall provide that the liability of the
carriers issuing insurance obtained by the Condominium Board shall not be affected or
diminished by reason of any additional insurance carried by the Tower Board or any other Unit
Owner and shall contain a waiver of the insurer’s right of subrogation against the Condominium
Board, the Tower Board, the Base Section Board and any Unit Owner.

6.5.3 If the use of any Tower Unit causes an increase in the premium for the
insurance which the Condominium Board or the Tower Board is required to obtain and maintain
as set forth herein or otherwise, then the owner of such Tower Unit shall be obligated to pay to
the Tower Board (which, to the extent appropriate, shall in turn pay any necessary sums to the
Condominium Board), as additional Tower Common Charges, a sum equal to the amount of such
increase attributable to such use.

6.5.4 All insurance policies carried by or on behalf of the Tower Board shall
provide that adjustment of loss shall be made exclusively by the Tower Board if the loss involves
only the Tower Section; in all other instances, the provisions of the Condominium By-Laws shall
control as to adjustment of loss. The By-Laws of the Condominium shall also control as to those
instances in which proceeds shall be payable to an Insurance Trustee.

6.6 Repair or Reconstruction after Fire or Other Casualty.

6.6.1 (a) If any portion of the Property other than solely the Residential
Section is damaged or destroyed by fire or other casualty, or if any portion of the Residential
Section is damaged or destroyed together with any other portion of the Property, the provisions
of the Condominium By-Laws shall control as to control over repair and restoration. In the event
that solely the Tower Section (i.e., the Tower Units and Tower Limited Common Elements) or
any part thereof is damaged or destroyed by fire or other casualty (unless, in accordance with the
Condominium By-Laws, the Building is not to be repaired), the Tower Board will arrange for the
prompt repair and restoration of the Tower Section (including each Tower Unit, but excluding
improvements, betterments, equipment, furniture, furnishings or other personal property in any
such Unit) and the Tower Board, or Insurance Trustee, as provided in the Condominium By-
Laws, shall disburse the proceeds of all applicable insurance policies to the contractors engaged
in such repair and restoration in appropriate progress payments.

(b) If only the Tower Section is damaged or destroyed by fire or other
casualty and the insurance proceeds are less than sufficient to cover, or exceed, the cost of
repairs and restoration, the deficit or surplus, as the case may be, will be borne as a Tower
Common Expense or profit, respectively, and shared by all Tower Unit Owners in proportion
to their respective Common Interests. Any surplus allocable to any Tower Unit pursuant to
this subsection 6.6.1 shall first be lessened by such amounts as may be required to discharge
unpaid liens (other than mortgages which are not Permitted Tower Mortgages) on any such
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Unit in the order of priority of such liens, and the remaining surplus, if any, shall then be paid
to the owner of such Unit. If any portion of the Property other than solely the Tower Section
is damaged or destroyed by fire or other casualty, or if any portion of the Tower Section is
damaged or destroyed together with any other portion of the Property, the provisions of the
Condominium By-Laws shall control as to any deficit or surplus in insurance proceeds.

6.6.2 (a) In the event that solely the Residential Limited Common Elements
or any part thereof are damaged or destroyed by fire or other casualty (unless, in accordance with
the Condominium By-Laws, the Building is not to be repaired), the Tower Board will arrange for
the prompt repair and restoration of the Residential Limited Common Elements and the Tower
Board, or Insurance Trustee, as provided in the Condominium By-Laws, shall disburse the
proceeds of all applicable insurance policies to the contractors engaged in such repair and
restoration in appropriate progress payments.

(b) If only the Residential Limited Common Elements are damaged or
destroyed by fire or other casualty and the insurance proceeds are less than sufficient to cover,
or exceed, the cost of repairs and restoration, the deficit or surplus, as the case may be, will be
borne as a Residential Common Expense or profit, respectively, and shared by the Base Unit
Owner and all Tower Unit Owners in proportion to their respective Common Interests. Any
surplus allocable to the Base Unit Owner and any Tower Unit pursuant to this subsection 6.6.2
shall first be lessened by such amounts as may be required to discharge unpaid liens (other
than mortgages which are not Permitted Tower Mortgages) on any such Unit in the order of
priority of such liens, and the remaining surplus, if any, shall then be paid to the owner of
such Unit. If any portion of the Property other than solely the Residential Limited Common
Elements damaged or destroyed by fire or other casualty, or if any portion of the Residential
Limited Common Elements damaged or destroyed together with any other portion of the
Property, the provisions of the Condominium By-Laws shall control as to any deficit or
surplus in insurance proceeds.

6.7 Maintenance and Repairs.

6.7.1 Except as otherwise provided in the Declaration, the Condominium By-
Laws or these Tower Section By-Laws, all painting, decorating, maintenance, repairs and
replacements, whether structural or non-structural, ordinary or extraordinary, and all
maintenance, repairs and replacements of all plumbing, heating and lighting fixtures, heating and
air-conditioning units and appliances: (i) in or to any Tower Unit (excluding General Common
Elements, Residential Tower Limited Common Elements, Residential Limited Common
Elements and Tower Limited Common Elements) and the interior side of entrance doors thereto,
shall be made by the owner of such Tower Unit at its sole cost and expense; provided that,
except in the case of work to be done in Unsold Tower Units, the Owner of a Tower Unit utilizes
only such contractors, workers or suppliers as are on the then approved list of the then managing
agent of the Tower Section, which list may change from time to time in the sole discretion of
such managing agent or the Tower Board and, to the extent applicable, complies with the
provisions of Section 6.7 hereof and does not cause the Building to no longer be in compliance
with the requirements of Section 11-245 of the New York City Administrative Code and the 421-
a Restrictive Declaration during the 421-a benefit period; (ii) in or to the Tower Limited
Common Elements shall be made by the Tower Board and the cost and expense thereof shall be
shared by all Tower Unit Owners as a Tower Common Expense, in proportion to their respective
Common Interests; and (iii) in or to the Residential Limited Common Elements shall be made by
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the Tower Board and the cost and expense thereof shall be shared by the Base Unit Owner and
the Tower Section as a Residential Common Expense, in proportion to their respective Common
Interests.

6.7.2 Notwithstanding the provisions of subsection 6.6.1:

(@) In the event that any painting, decorating, maintenance, repairs or
replacements to the Property or any part thereof (including, without limitation, any Unit) is
necessitated by or attributable to the negligence, misuse, neglect or abuse of: (i) any one or
more Tower Unit Owner(s) or its or their tenants, agents, invitees, licensees or guests, the
entire cost thereof shall be borne entirely by such Tower Unit Owner(s); or (ii) the Tower
Board or its tenants, agents, invitees, licensees or guests, the entire cost thereof shall be
charged to all Tower Unit Owners as a Tower Common Expense, except to the extent in any
case that such cost is covered by the proceeds of any insurance maintained pursuant to the
provisions hereof.

(b) The interior and exterior glass surfaces of all windows located in any
Tower Unit shall not be altered, colored or painted. The exterior glass surfaces of all
windows in the Residential Tower Building shall be washed and cleaned at the direction of the
Condominium Board and the cost and expense thereof shall be charged to the Unit Owners as
a Residential Tower Common Expense, on an allocated basis (as set forth in the
Condominium By-Laws). Similarly, any replacement of glass windows in any Unit, because
of breakage or otherwise, shall be made by the Condominium Board, and charged to the Unit
Owners as a Residential Tower Common Expense, on an allocated basis (as set forth in the
Condominium By-Laws) (unless such breakage is caused by or attributable to the negligence,
misuse, neglect or abuse of one or more Unit Owner(s) or its or their tenants, agents, invitees,
licensees or guests, in which event such replacement of glass windows shall be made by the
Condominium Board, at the expense of such Unit Owner(s).

(©) All normal maintenance and repairs of any Tower Limited
Common Element appurtenant to a Tower Unit shall be made by the Tower Unit Owner
having access thereto, at its own cost and expense; any structural or extraordinary repairs or
replacements thereto (including leaks) shall be made by the Tower Board and the cost and
expense thereof shall be charged to all Tower Unit Owners as a Tower Common Expense,
unless due to the negligence, misuse, neglect or abuse of such Tower Unit Owner or its tenant,
agent, invitee, licensee or guest, in which event such Tower Unit Owner shall bear the entire
cost thereof, and the same shall, for all purposes hereunder, constitute part of the Tower
Common Charges payable by such Unit Owner.

(d) No Tower Unit Owner (other than Tower Sponsor) may install,
inscribe or expose any Signage on or at any window or any other part of the Common
Elements.

(e) Although the private elevators exclusively serving Tower Units PH-88A,
PH-88B, PH-88C and PH-88D (the “Private Elevators™”) shall be deemed to be a part of the
Units exclusively served by such Private Elevator, the service and maintenance agreements
for such elevators shall be selected and entered into by the Tower Board, and the aggregate
cost of such elevator maintenance agreements for the Private Elevators shall be paid equally
by the Unit Owners of Tower Units containing Private Elevators as part of such Tower Unit
Owner’s Tower Common Charges. However, the cost of any extraordinary maintenance
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and/or repairs for such Private Elevators (i.e., any maintenance and/or repairs not included in
the cost of such elevator maintenance agreement or not otherwise covered by such agreement)
shall be paid by the Tower Board and assessed as a special assessment against the Owner of
the Tower Unit exclusively served by the Private Elevator requiring such repair and/or
maintenance.

6.7.3 The Tower Limited Common Elements shall be kept in the condition and
otherwise in a manner of quality and appearance consistent with standards appropriate for a first-
class mixed use property of the size, location and composition of the Residential Tower Building
by the Tower Unit Owner or the Tower Board, whichever is responsible for the maintenance
thereof, under the Declaration, these Tower Section By-Laws or the Condominium By-Laws;
and such Tower Unit Owner or the Tower Board shall promptly make or perform, or cause to be
made or performed, all maintenance work, repairs and replacements necessary in connection
therewith. In addition, the public areas of the Tower Section and those areas which are exposed
to public view shall be kept in good appearance, in conformity with the dignity and character of
the Building, by: (a) the Tower Board, with respect to such parts of the Building it is required to
maintain under the Declaration, these Tower Section By-Laws or the Condominium By-Laws;
and; (b) each Tower Unit Owner, with respect to the windows and shades, venetian or other
blinds, drapes, curtains or other window decorations in or appurtenant to its Tower Unit, as well
as those other areas of such Unit and its appurtenant Tower Limited Common Elements which
are exposed to public view. To promote a consistent appearance of the Residential Tower
Building from outside, each Tower Unit Owner will be required to install and maintain window
treatments having a white colored backing on the sides facing the windows in its Tower Unit.

6.7.4 Inthe event of an “emergency” (i.e., a condition requiring repair or
replacement immediately necessary for the preservation or safety of the Building or for the safety
of occupants of the Building or other persons, or required to avoid the suspension of any
necessary services in the Building) affecting the Condominium, Tower Section employees and
employees of the Residential Section may assist the Condominium employees.

6.7.5 In the event that any Tower Unit Owner, within a reasonable time after
receipt of written notice from the Tower Board, fails or neglects in any way to perform any of its
obligations with respect to maintenance, repair or replacement in or to its Tower Unit as
provided in this Article 6 or of any Common Element for which such Tower Unit Owner is
responsible under the Declaration, the Condominium By-Laws or these Tower Section By-Laws,
the Tower Board may perform or cause to be performed such maintenance, repair or
replacement, unless such Tower Unit Owner, within ten (10) days after receiving notice of such
default by the Tower Board (except in the event of an “emergency”, as defined in subsection
6.6.4, in which case no notice is required), cures such default, or in the case of a default not
reasonably susceptible to cure within such period, commences (within such ten (10) day period)
and thereafter prosecutes to completion, with due diligence, the curing of such default. All sums
expended and all costs and expenses incurred in connection with the making of any such
maintenance, repair or replacement in or to such Tower Unit Owner’s Unit or to any such
Common Element for which such Tower Unit Owner is responsible as aforesaid, together with
interest thereon at the rate of 1.5% per month (but in no event in excess of the maximum rate
permitted by Law), shall be immediately payable by such Tower Unit Owner to the Tower Board
and shall, for all purposes hereunder, constitute part of the Tower Common Charges payable by
such Tower Unit Owner.

6.8 Alterations of Tower Units.
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6.8.1 Except as otherwise provided in the Declaration, the Condominium By-
Laws or these Tower Section By-Laws:

@ (i) No Tower Unit Owner (other than Tower Sponsor) shall make
any alteration, addition, improvement or repair in or to its Tower Unit which affects the
structure or systems of the Building (including, without limitation, the mechanical, electrical,
plumbing, heating, ventilating and/or air-conditioning systems thereof), without obtaining the
prior written consent of the Tower Board thereto. Prior to, and as a condition of, the granting
of its consent to the making of any such alteration, addition, improvement or repair in or to a
Tower Unit, the Tower Board, at its option, may require the Tower Unit Owner to execute an
agreement, in form and substance satisfactory to the Tower Board, setting forth the terms and
conditions under which such alteration, addition, improvement or repair may be made; such
agreement must be reviewed and approved by the Tower Board as a condition to performing
such alteration work even if Tower Sponsor consented to such work.

(i) Notwithstanding anything otherwise herein contained to the
contrary (whether in clause (i) above or otherwise), no Tower Unit Owner shall make, and the
Tower Board shall not have the authority to consent to, any alteration, addition, improvement or
repair to a Tower Unit which affects the structural elements or the systems (including, without
limitation, the mechanical, electrical, plumbing, heating, ventilating and/or air-conditioning
systems) of: (x) the Building (including the General Common Elements and Residential Tower
Limited Common Elements) without the Tower Board’s obtaining the prior written consent
thereto of the Condominium Board; (y) any portion of the CS Group without the Tower Board’s
obtaining the prior written consent thereto of the owner of such Unit; and/or (z) the Base Unit
without the Tower Board’s obtaining the prior written consent thereto of the owner of the Base
Unit Owner. In each of the foregoing cases, the Tower Unit Owner seeking to perform such
work requiring such consent(s) shall be liable for all costs and expenses incurred by the Tower
Board in obtaining such consent(s).

(b) All repairs which would affect the structure or the systems of the
Building (including, without limitation, the mechanical, electrical, plumbing, heating,
ventilating and/or air-conditioning systems thereof) and all Alterations to any Tower Unit
shall be made in accordance with plans and specifications, which plans and specifications
shall be: (1) subject to review and approval by the Tower Board, in the case of Alterations to
which the consent of the Tower Board is otherwise required under subsection 6.7.1(a);
(2) subject to review and approval by the Condominium Board, in the case of Alterations to
which the consent of the Condominium Board is otherwise required under Article 8 of the
Condominium By-Laws; (3) subject to the approval of the CS Unit Owner, CS LL Unit
Owner and CS MS Unit Owner, as applicable, in the case of Alterations to which the consent
of such Unit Owner(s) is otherwise required under Article 8 of the Condominium By-Laws;
and/or (4) subject to the approval of the appropriate Base Unit Owner in the case of
Alterations to which the consent of the Base Unit Owner is otherwise required under Article 8
of the Condominium By-Laws.

6.8.2 All Alterations by a Tower Unit Owner shall be performed:

@ at the Tower Unit Owner’s sole cost and expense (including,
without limitation, the reasonable costs of the Base Unit Owner, the Tower Board and/or the
Condominium Board, as the case may be, incurred in reviewing and approving such Tower
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Unit Owner’s submission for approval and in monitoring such Tower Unit Owner’s
compliance with the provisions of this Section 6.7);

(b) only after obtaining such insurance, naming the Condominium
Board, the Base Unit Owner and the Tower Board, and the managing agent(s) thereof, and
any affected Unit Owner(s) as additional insureds, as such Boards or such managing agent(s)
or such Unit Owner(s) may reasonably require;

(©) in compliance with the Declaration, these Tower Section By-Laws,
the Condominium By-Laws, the General Rules and Regulations, the Tower Section Rules and
Regulations, and all Laws (including, without limitation, those regarding licensing of
contractors, obtaining of all necessary governmental permits, authorizations, certificates and
licenses for the commencement and completion of any Alterations and obtaining of any
amendment to the certificate of occupancy for such Tower Unit, if necessary);

(d) inamanner which will not interfere with, or cause any labor disturbances
or stoppages in, the work of Condominium, Base Unit or CS Group’s employees or other
contractors or subcontractors employed in the Units or the Building; and

(e) (i) only during such days and hours as may be specified by the
Tower Board in its reasonable judgment; and (ii) employing such architects, engineers,
contractors, subcontractors, suppliers and other laborers who are on the then approved list of
the then managing agent of the Tower Section, as such list may change from time to time, in
the sole discretion of the Tower Board or its managing agent.

The Tower Unit Owner performing, permitting, suffering or causing such
Alterations to be performed shall, if required either by the Condominium Board and/or the
Tower Board, pay the cost of: (x) any necessary amendment of the Declaration and the floor
plans of the Condominium, if appropriate, to reflect any such Alterations; (y) obtaining all
necessary governmental permits, authorizations, certificates and licenses for the commencement
and completion of any Alterations (copies of which shall be delivered to the Tower Board (which
shall, as appropriate, also cause copies to be delivered to the Condominium Board) promptly
after the issuance thereof and prior to the commencement of any Alterations), and obtaining any
amendment to the certificate of occupancy for such Tower Unit, if necessary; and (z) any
reasonable architectural, engineering and legal fees incurred by the Condominium Board or the
Tower Board, as appropriate, in connection with such work. Neither the Condominium Board,
the Base Unit Owner, the Tower Board nor any Unit Owner (other than the Tower Unit Owner
making, permitting, suffering or causing any Alterations to be made in or to its Unit) shall incur
any liability, cost or expense either: (1) in connection with the preparation, execution or
submission of the applications referred to above; (2) to any contractor, subcontractor, supplier,
architect, engineer or laborer on account of any Alterations made, or permitted or caused to be
made, by any Tower Unit Owner; (3) to any person or entity asserting any claim for personal
injury or property damage arising therefrom; or (4) arising out of a Tower Unit Owner’s failure
to obtain any permit, authorization, certificate or license, or to comply with the Declaration, the
Condominium By-Laws, these Tower Section By-Laws, the General Rules and Regulations, the
Tower Section Rules and Regulations, and the provisions of any Laws insofar as the same relates
to Alterations. A Tower Unit Owner making, or causing, permitting or suffering any tenant or
occupant to make, any Alteration shall be deemed to have agreed to indemnify and hold MTA, in
its capacity as Declarant, the Condominium Board, the Base Unit Owner and the Tower Board,
the managing agents thereof and all other Unit Owners harmless from and against any liability,
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loss, cost, or expense arising therefrom, and from and against any and all loss, cost, expense
(including, but not limited to, attorneys’ fees and disbursements), damage, injury or liability,
whether direct, indirect or consequential, resulting from, arising out of, or in any way connected
with, any of the foregoing.

6.8.3 Any application to any department of The City of New York or to any
other governmental authority having jurisdiction thereof for a permit to make an Alteration in or
to any Tower Unit shall, if and to the extent required by Law or such department or authority, be
executed by the Condominium Board, the Tower Board and/or, if affected, the Base Unit Owner,
in the case of an Alteration which such party has approved (or for which its approval is not
required), provided that the Condominium Board, the Tower Board and the Base Unit Owner
shall not incur any liability, cost or expense in connection with or by reason of executing such
application.

6.8.4 Notwithstanding anything to the contrary contained in this Section 6.7 (but
subject to all Laws), the Tower Sponsor shall have the right pursuant (and subject) to the terms
of the Declaration, without the approval of the Tower Board, the Condominium Board or any
other Unit Owner: (i) to make any alterations, additions, improvements and repairs in or to any
Unsold Tower Units, whether structural or non-structural, interior or exterior, ordinary or
extraordinary (including, without limitation, those required under the Offering Plan and any
Option Agreement or otherwise); and (ii) to subdivide, combine and change the boundary walls
of Unsold Tower Units. Additionally, an initial purchaser of any Unsold Tower Unit shall have
the right, without approval of the Tower Board, to make any Alterations in or to its Tower Unit,
provided that the Tower Sponsor shall have consented to the same in writing at or prior to the
closing of title to such Tower Unit (which consent may be withheld or conditioned in the Tower
Sponsor’s sole discretion) and that such purchaser complies with all of the other requirements of
this Section 6.7, including, without limitation, the alteration agreement set forth in Section
6.7.1(a) hereof.

6.8.5 In addition to the requirements set forth above in this Section 6.7, until a
permanent certificate of occupancy is obtained for the Building, no Tower Unit Owner shall
make any Alterations in or to its Tower Unit without first notifying the Tower Sponsor of the
same in writing and complying with the requirements of the Tower Sponsor with respect to the
same. Such requirements may include, but need not be limited to, the following:

@ such work not include any change that would result in a delay in
obtaining a temporary or permanent certificate of occupancy for the Tower Section and/or the
Building, or any amendment to, or extension of, the same if theretofore issued;

(b) such Tower Unit Owner post a bond or other similar security that
is reasonably acceptable to the Tower Sponsor in an amount sufficient (in the Tower
Sponsor’s reasonable judgment) to insure the diligent completion of the work and the filing of
any required notices or certificates with respect to such work and the completion of the same
with all governmental authorities having jurisdiction;

(©) such work not be commenced until such Tower Unit Owner causes
all required plans, specifications, notices and/or certifications to be filed with all
governmental authorities having jurisdiction, procures all required permits and licenses with
respect to the same, and delivers copies of all such plans, specifications, notices,
certifications, permits and licenses to the Tower Sponsor;
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(d) such work be diligently prosecuted to completion in compliance
with all plans, specifications, notices and/or certifications and in conformity with all permits
and licenses;

(e) Tower Sponsor and its representatives be given reasonable
opportunity, from time to time, to inspect such work as it progresses;

() promptly after the completion of such work, all necessary
inspections and approvals of the same be obtained, all necessary notices and/or certifications
be filed with the appropriate governmental authorities and the Tower Sponsor each be given a
copy of all such inspections, approvals, notices and certifications;

(9) such Tower Unit Owner indemnify and hold MTA, in its capacity
as Declarant, and Tower Sponsor harmless from any cost, expense, claim, or liability arising,
directly or indirectly, from such work, including, without limitation, any cost, expense, claim
or liability incurred or suffered by any of them due to any delay in obtaining a temporary or
permanent certificate of occupancy for the Building (or any amendment to, or extension of,
the same if theretofore issued) as a result of such work or the failure to timely make all
appropriate governmental filings in connection with the same; and

(h) all contractors shall be duly licensed to the extent required by
applicable Laws and, if required under any contract with any union whose members are
performing services at the Building (including, without limitation, services directly or
indirectly at the behest, for the benefit, or for the account of the Tower Sponsor, any other
Unit Owner or the Condominium Board or the Tower Board), such work shall be performed
solely by union members.

If any Tower Unit Owner commences any such Alterations in violation of the
foregoing terms and conditions of this subsection 6.7.5, or fails to comply with the requirements
of the Tower Sponsor in connection with the same, the Tower Sponsor shall be entitled to cause
such work by such Tower Unit Owner to be halted, including, without limitation, causing the
managing agent to deny access to the Building to such Tower Unit Owner’s workers and
suppliers, until such Tower Unit Owner so complies. During the period until such Tower Unit
Owner is permitted hereunder to resume its work, the Tower Sponsor shall have the right to
cause to be performed (whether by the Tower Sponsor or otherwise) any and all work in and to
such Tower Unit Owner’s Unit as shall be necessary, in such party’s sole judgment, in order to
avoid any delay in obtaining a temporary or permanent certificate of occupancy for the Building
(or any amendment to, or extension of, the same if theretofore issued), whether or not such work
shall be in compliance with the plans and specifications for the work theretofore performed by,
or on behalf of, such Tower Unit Owner. The cost and expense of any such work so performed
shall be borne by such Tower Unit Owner and shall be paid to the Tower Sponsor, as designated
by such parties, within fifteen (15) days following written demand therefor.

6.8.6 In the event that a dispute arises between any Tower Unit Owner and the
Condominium Board, the Tower Board or the Base Unit Owner, as the case may be, regarding
any Alteration subject to the approval of either such Board or the Base Unit Owner (including,
without limitation, the determination of whether any work constitutes an Alteration subject to the
approval of either such Board or the Base Unit Owner), or if a dispute arises between a Tower
Unit Owner and the Tower Sponsor in respect of subsection 6.7.5, such dispute shall be
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submitted to Arbitration, provided that the parties shall cause such Arbitration to proceed in an
expedited manner.

6.9  Alterations to Tower Limited Common Elements. Except as otherwise provided
in the Declaration, the Condominium By-Laws or these Tower Section By-Laws, all alterations,
additions or improvements in or to any Tower Limited Common Elements shall be made by the
Tower Board or by the Tower Unit Owner(s) required to maintain and repair such Common
Element and the cost thereof shall be charged either to all Tower Unit Owners as a Tower
Common Expense, or to the Tower Unit Owner(s) responsible therefor, as the case may be.
Whenever the cost of any such alterations, additions or improvements chargeable to the Tower
Board is capital in nature and would, in the judgment of the Board, exceed $1,000,000 in the
aggregate in any calendar year or $3,000,000 in the aggregate (subject to increase by the CPI
Increase Factor), then such proposed alteration, addition or improvement shall not be made
unless first approved by a Majority in Interest of the Tower Unit Owners required to bear the
cost and expense thereof in accordance with the foregoing and by a majority of the Tower
Mortgagee Representatives; provided that if the aforesaid is in the nature of a non-capital repair
or is necessary to comply with Laws or a proper work order of an insurer of the Property, or for
the health or safety (but not the general comfort or welfare) of the residents or occupants of the
Property, such consent shall not be required. In any such event, the Tower Board may, in its
direction, assess each Tower Unit Owner liable therefor for its pro-rata share of the cost of such
alterations, additions and improvements, according to its respective Common Interest, as part of
the Tower Common Charges. Any additions, alterations, or improvements costing the amounts
set forth above or less, in the aggregate, in any calendar year may be made by the Tower Board
without the approval of the Tower Unit Owners or the Tower Mortgage Representatives. The
amounts set forth in this Section 6.8 shall be adjusted to reflect any increase in the CPI Increase
Factor.

6.10 Use of Tower Units. A Tower Unit may be used only as a residence and, subject
to compliance with these Tower Section By-Laws, for a lawful home occupation, as defined in
the Zoning Resolution of the City of New York; provided, however, Unsold Tower Units may be
used for any legally permitted purpose, subject to Section 8.5 of the Condominium Declaration,
the certificate of occupancy and any applicable Zoning Lots Development Agreement. A Tower
Unit may only be occupied by: (i) any individual who is a Tower Unit Owner or permitted
lessee; (ii) any officer, director or shareholder of any corporation which is a Tower Unit Owner
or permitted lessee; (iii) any partner of any partnership which is a Tower Unit Owner or
permitted lessee; (iv) any member of any limited liability company which is a Tower Unit Owner
or permitted lessee; (v) the fiduciary or beneficiary of any fiduciary which is a Tower Unit
Owner or permitted lessee; (vi) any principal or employee of any other entity (including, but not
limited to, embassies and consulates of foreign governments) which is a Tower Unit Owner or
permitted lessee; provided that in each instance in clauses (ii) through (vi) above: (A) the
designated officer, director, shareholder, partner, member, fiduciary, beneficiary, principal or
employee is designated as the primary occupant of the Tower Unit and is not being designated to
use the Tower Unit on a transient basis or as other than the primary occupant; and (B) such use is
not, in fact or in effect, part of or in furtherance of a program, plan, entity, agreement or other
arrangement providing for short-term, fractional or shared use and/or ownership of such Unit;
and (vii) family members, domestic employees and/or non-paying guests of any of the foregoing.
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6.11 Licensing, Assignment and Use of Storage Lockers, Wine Lockers and Wine
Cellars.

6.11.1 Permitted Licensees.

(@ Any Tower Unit Owner assigned a storage locker (each a *“Storage
Locker™) in the Building will be required to execute a license agreement to use such space (a
“Storage Locker License Agreement”) governing the use of the space. To protect the security
of the Building, the holder (a “Storage Licensee”) of a license to use such space (a “Storage
License”) must at all times be the owner of a Tower Unit, provided, however, that the
foregoing restriction shall not apply: (i) to Tower Sponsor or its designee (and Tower Sponsor
may permit the use of an unlicensed Storage Locker by any party); or (ii) to the Tower Board
or their designees. If at any time a Storage Licensee sells its Tower Unit and no longer owns
any Tower Units in the Building, it shall simultaneously assign its Storage License to another
owner of a Tower Unit, and if it fails to do so, the Storage License shall automatically
terminate without any action or notice required by the Tower Board at such time as a Storage
Licensee no longer owns a Tower Unit. If a Storage License is terminated pursuant to the
immediately preceding sentence or otherwise by the Tower Board pursuant to the Storage
License Agreement, or if a Tower Unit Owner surrenders a Storage License without assigning
such Storage License to another Tower Unit Owner, the Tower Board shall have the right to
take possession of the same and/or issue a new Storage License for such space upon terms and
conditions determined in its sole discretion and without compensation to the Storage Licensee.

(b) Any Tower Unit Owner assigned a wine locker (each a “Wine Locker”) or
wine cellar room (each a “Wine Cellar”) in the Building will be required to execute a license
agreement to use such space (a “Wine Storage License Agreement”) governing the use of the
space. To protect the security of the Building, the holder (a “Wine Storage Licensee”) of a
license to use such space (a “Wine Storage License”) must at all times be the owner of a
Tower Unit, provided, however, that the foregoing restriction shall not apply: (i) to Tower
Sponsor or its designee (and Tower Sponsor may permit the use of an unlicensed Wine
Locker or unlicensed Wine Cellar by any party); or (ii) to the Tower Board or their designees.
If at any time a Wine Storage Licensee sells its Tower Unit and no longer owns any Tower
Units in the Building, it shall simultaneously assign its Wine Storage License to another
owner of a Tower Unit, and if it fails to do so, the Wine Storage License shall automatically
terminate without any action or notice required by the Tower Board at such time as a Wine
Storage Licensee no longer owns a Tower Unit. If a Wine Storage License is terminated
pursuant to the immediately preceding sentence or otherwise by the Tower Board pursuant to
the Wine License Agreement, or if a Tower Unit Owner surrenders a Wine Storage License
without assigning such Wine Storage License to another Tower Unit Owner, the Tower Board
shall have the right to take possession of the same and/or issue a new Wine Storage License
for such space upon terms and conditions determined in its sole discretion and without
compensation to the Wine Storage Licensee.

6.11.2 Assignment.

(@) Upon the issuance of a Storage License or Wine Storage License, as the
case may be, to a Tower Unit Owner, such Tower Unit Owner may assign such Storage
License or Wine Storage License, as the case may be, provided (i) the assignee is a Tower
Unit Owner and assumes the obligations under the Storage License Agreement or Wine
Storage License Agreement, as the case may, pursuant to the assignment and assumption
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agreement in the form annexed to such Storage Locker License Agreement or Wine Storage
License Agreement; (ii) notification of the assignment is delivered in writing to the Tower
Board in compliance with the requirements of such Storage Locker License Agreement or
Wine Storage License Agreement (which assignment shall require and be effective only upon
the consent of the Tower Board, which consent shall be granted provided the terms of such
Storage Locker License Agreement or Wine Storage License Agreement regarding such
assignment have been otherwise complied with); and (iii) no outstanding monies are owed to
the Tower Board or Condominium Board by the holder of such license and/or the assignee.
Neither Tower Sponsor, the Tower Board nor the Condominium Board shall have any liability
or obligation with respect to a private assignment of a Storage License or Wine Storage
License.

(b) With regard to a Storage Locker, Wine Cellar or Wine Locker held by
Tower Sponsor or its designees or the Tower Board, the foregoing provisions with regard to
assignment thereof do not apply to Tower Sponsor or its designee or the Tower Board.

(c) The Tower Board has the authority to promulgate additional rules
regarding the use of and access to the Storage Lockers, Wine Cellars and Wine Lockers and
the procedures for assigning such Storage Licenses or Wine Storage License, as the case may
be, which rules shall not be applicable to Tower Sponsor or its designee.

6.11.3 Use and Maintenance.

(@) Subject to the certificate of occupancy for the Building, a Storage Locker
may only be used for storage purposes. In no event may any Storage Locker be used as a
dwelling space or for storing property which (a) constitutes an inflammable, combustible,
explosive or other dangerous item; (b) has an objectionable odor; or (c) is deemed by Tower
Sponsor or the Tower Board, in its sole and absolute discretion, not to be in conformity with
the general welfare of the Building or which interferes with the peaceful possession and
proper use of the Condominium by its occupants. The Rules and Regulations which are
applicable to a Tower Unit and/or the Tower Unit Owner shall also be applicable to a Storage
Locker and/or a licensee thereof. Notwithstanding the foregoing, Tower Sponsor or its
designee shall have the right to use any unlicensed Storage Lockers for any lawful purpose or
to change the permitted use of any unlicensed Storage Lockers subject, however, to the
provisions of the Declaration and this Article 6 of the Tower Section By-Laws. A Storage
Licensee shall, at all times, use his or her assigned Storage Locker only in a manner which is
in full compliance with all present and future laws, orders, rules and regulations of all state,
federal, municipal and local governments, departments, commissions and boards (including
the New York Board of Fire Underwriters or any similar body) asserting jurisdiction therefor,
or any direction of any public officer pursuant to law, including, without limitation, the police
and fire departments of the City of New York, which may require the removal or destruction
of items stored in a Storage Locker.

(b) Subject to the certificate of occupancy for the Building, a Wine Cellar or
Wine Locker may only be used for the storage of wine and other beverages. In no event may
any Wine Cellar or Wine Locker be used as a dwelling space or for storing property which (a)
constitutes an inflammable, combustible, explosive or other dangerous item; (b) has an
objectionable odor; or (c) is deemed by Tower Sponsor or he Tower Board, in its sole and
absolute discretion, not to be in conformity with the general welfare of the Building or which
interferes with the peaceful possession and proper use of the Condominium by its occupants.
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The Rules and Regulations which are applicable to a Tower Unit and/or the Tower Unit
Owner shall also be applicable to a Wine Cellar, Wine Locker and/or a licensee thereof.
Notwithstanding the foregoing, Tower Sponsor or its designee shall have the right to use any
unlicensed Wine Cellars and/or Wine Lockers for any lawful purpose or to change the
permitted use of any unlicensed Wine Cellars and/or Wine Lockers subject, however, to the
provisions of the Declaration and this Article 6 of the Tower Section By-Laws. A Wine
Storage Licensee shall, at all times, use his or her assigned Wine Cellar or Wine Locker only
in a manner which is in full compliance with all present and future laws, orders, rules and
regulations of all state, federal, municipal and local governments, departments, commissions
and boards (including the New York Board of Fire Underwriters or any similar body)
asserting jurisdiction therefor, or any direction of any public officer pursuant to law,
including, without limitation, the police and fire departments of the City of New York, which
may require the removal or destruction of items stored in a Wine Cellar or Wine Locker.

6.11.4 A Storage Licensee or Wine Storage Licensee, as the case may be, shall
not (a) interfere with another Storage Licensee or Wine Storage Licensee, as the case may be, in
connection with the access to or use of its licensed space; (b) store all or any portion of its
possessions outside the licensed space; (c) allow any other person to use his or her assigned
licensed space except in accordance with the terms hereof; or (d) deface, damage or alter his or
her assigned licensed space, the Building, the Common Elements or any equipment of the
Condominium Board, Tower Board or Tower Sponsor.

6.11.5 Since the Storage Lockers are located at the Cellar Floor, a below grade
area, neither the Condominium Board, Tower Board nor Tower Sponsor can make any
representation that the Storage Lockers will remain dry or will not experience any water
infiltration and neither the Condominium Board, Tower Board nor Tower Sponsor will be
responsible for any damage to items stored within the Storage Lockers. Tower Unit Owners who
store items in the Storage Lockers, Wine Cellars and/or Wine Lockers do so at their own risk and
Tower Unit Owners are advised to consult with their insurance brokers regarding appropriate
coverage for such stored items. Tower Unit Owners must comply with applicable Laws
regarding the Storage Lockers, Wine Cellars and Wine Lockers, which may be subject to
periodic inspection by the police and fire departments of the City of New York and other
governmental agencies having jurisdiction thereover.

6.11.6 Holders of Storage Licenses will be required to pay a license fee to the
Tower Section which shall, for the projected First Year of Tower Section Operation initially be
in an amount equal to the amount shown on Schedule A, which amount shall, following the fifth
anniversary of the First Closing, be subject to annual increases based upon the CPI Increase
Factor. Each year, when the Tower Board prepares its annual budget covering the Tower
Common Expenses of the Tower Section, it shall also prepare an annual budget covering the
Storage Area Expenses and shall assess each Storage Licensee pro rata based upon the number of
Storage Lockers licensed by each Storage Licensee and the total number of Storage Lockers in
the storage area (the “Storage Area”) at such time. Tower Sponsor or the Tower Board shall not
be responsible for paying the aforementioned monthly license fee for unlicensed Storage
Lockers. The Tower Board shall have, without limitation, the same rights and remedies with
respect to the collection of such license fees as it does with respect to Common Charges.

6.11.7 Holders of Wine Storage Licenses will be required to pay a license fee to
the Tower Section which shall, for the projected First Year of Tower Section Operation initially
be in an amount equal to the amount shown on Schedule A, which amount shall, following the
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fifth anniversary of the First Closing, be subject to annual increases based upon the CPI Increase
Factor. Additionally, the aggregate cost for the electricity serving each Wine Cellar or Wine
Locker shall be metered along with the other Tower Limited Common Elements and costs for
such electricity shall be borne by all Tower Unit Owners as part of all Tower Unit Owner’s
Tower Common Charges. Each year, when the Tower Board prepares its annual budget covering
the Tower Common Expenses of the Tower Section, it shall also prepare an annual budget
covering the Wine Storage Room Expenses and shall assess each Wine Storage Licensee pro rata
based upon the number of Wine Cellars and Wine Lockers licensed by each Wine Storage
Licensee and the total number of Wine Cellars and Wine Lockers in the wine storage area (the
“Wine Storage Room”) at such time. Tower Sponsor or the Tower Board shall not be
responsible for paying the aforementioned monthly license fee for unlicensed Wine Cellars or
Wine Lockers. The Tower Board shall have, without limitation, the same rights and remedies
with respect to the collection of such license fees as it does with respect to Common Charges.

6.11.8 Storage Licensees shall, at all times, keep in full force and effect,
insurance covering any items stored in the Storage Locker and any property contained therein as
well as coverage for liability with minimum limits of liability of as set forth in the Storage
Licensee’s Storage Locker License Agreement, and shall waive its insurer’s right of subrogation
against Tower Sponsor, the Tower Board and/or the Condominium Board.

6.11.9 Wine Storage Licensees shall, at all times, keep in full force and effect,
insurance covering any items stored in the Wine Cellar and/or Wine Locker and any property
contained therein as well as coverage for liability with minimum limits of liability of as set forth
in the Wine Storage Licensee’s Wine Storage License Agreement, and shall waive its insurer’s
right of subrogation against Tower Sponsor, the Tower Board and/or the Condominium Board.

6.11.10 Upon the issuance of a Storage License or Wine Storage License,
as the case may be, to a Tower Unit Owner or the transfer of a Storage License or Wine Storage
License, as the case may be, to an assignee, such Tower Unit Owner or assignee, as the case may
be, shall provide the Tower Managing Agent with a copy of such Storage License or Wine
Storage License.

6.11.11 Tower Sponsor reserves the right to reconfigure, change, combine,
relocate and/or modify the Storage Area, Wine Storage Room or any portion thereof, and the
number and size of the Storage Lockers, Wine Cellars and/or Wine Lockers by, among other
things, reconfiguring the Storage Area and/or Wine Storage Room, in connection therewith, re-
designating in an amendment to the Declaration a portion of any Tower Limited Common
Element space (other than such Tower Limited Common Element spaces which are used for
ingress or egress to the Residential Tower Building or otherwise similarly used at the time for
Building operations), as part of the Storage Area or Wine Storage Room. Tower Sponsor
expressly reserves the right to effect such changes and to amend the Plan so as to reflect the
same. Tower Sponsor will maintain necessary permits and approvals required by the New York
City Department of Buildings in connection with the foregoing work.

6.11.12  Tower Sponsor (or its designee), in its own name or in the name of the
Tower Board, shall have the exclusive right to offer for sale and initially issue Storage Licenses
for Storage Lockers and Wine Storage Licenses for Wine Cellars and Wine Lockers and to retain
the proceeds thereof. Tower Sponsor’s rights hereunder shall include the right, hereby reserved,
of Tower Sponsor to increase the number of Storage Lockers, Wine Cellars and/or Wine
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Lockers, as permitted by applicable law, and offer for sale and initially issue Storage Licenses
and/or Wine Storage Licenses therefor.

6.12 Use of Residential Limited Common Elements and Tower Limited Common
Elements.

6.12.1 Except as otherwise provided herein, in the Condominium By-Laws or in
the Declaration, Residential Limited Common Elements and Tower Limited Common Elements
may be used only for the furnishing of the services and facilities and for the other uses for which
they are reasonably suited.

6.12.2

(@) In no event shall any Tower Unit Owner impair, restrict or impede the use
of the Residential Limited Common Elements by any other Tower Unit Owner(s) or anyone
claiming by, through or under any other Unit Owner(s), including, but not limited to, the
tenants and occupants of the Base Unit and their respective licensees or invitees.

(b) In no event shall any Tower Unit Owner impair, restrict or impede the use
of the Tower Limited Common Elements by any other Tower Unit Owner(s) or anyone
claiming by, through or under any other Unit Owner(s), including, but not limited to, the
tenants and occupants of the Base Unit and their respective licensees or invitees.

6.12.3 Notwithstanding the foregoing subsections of this Section:

(@) The owner or owners of any one or more Tower Units, which Tower Unit
or Units are the only Tower Unit or Units serviced or benefited by any Tower Common
Element or Tower Limited Common Element adjacent or appurtenant thereto (for example,
that portion at the end of any hallway which is directly adjacent to any such Tower Units
located on opposite sides of such hallway) and not affecting access or service (including,
without limitation, heating, ventilating and air-conditioning) to any other Unit or to any other
portion of the Common Elements shall, to the extent permitted by Laws and subject to the
consent of the Tower Board (which consent shall not be unreasonably withheld and shall not
be required if such Tower Unit Owner or Owners shall be the Tower Sponsor or such Units
shall be Unsold Tower Units), have the exclusive right to use that portion of the Tower
Limited Common Elements, as applicable, as if it were a part of such Tower Units (including
the right, in the above example of a portion of a hallway, to enclose such portion) and no
amendment to the Declaration nor reallocation of Common Interests shall be made by reason
thereof; provided, however, that notwithstanding the provisions of subsection 6.6.1 hereof,
such Tower Unit Owner or Owners, at their sole cost and expense: (a) shall be responsible for
the operation, maintenance and repair of that portion of the Tower Common Elements for so
long as such Tower Unit Owner or Owners exercise such exclusive right of use; and (b) shall
restore that portion of the Tower Limited Common Elements to its original condition,
reasonable wear and tear excepted, after such Tower Unit Owner or Owners cease to exercise
such exclusive right of use.

(b) Elevator landings which serve fewer than three (3) Tower Units may be
decorated and/or furnished by the adjoining Tower Unit Owners as they desire, but subject to
the provisions of these Tower Section By-Laws (including, without limitation, subsection
6.6.3 and Section 6.7), at their expense, provided that each such Tower Unit Owner consents
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in writing thereto, and the Tower Board gives its written consent to such decoration and/or
furnishing, which consent of the Tower Board may be granted or withheld in such board’s
sole discretion. After an elevator landing is decorated and/or furnished by the Tower Unit
Owners serviced by the same, then, notwithstanding the provisions of subsection 6.6.1 hereof,
the owners of such Tower Units, and not the Tower Board, will be responsible for keeping the
decor and furnishings in a first class condition and state of repair and for performing, at their
joint expense, all repairs and maintenance necessary or desirable in order to accomplish the
same.

(c) The Tower Sponsor or any owner of Unsold Tower Units shall have the
right, until the tenth anniversary of the First Tower Unit Closing, to use portions of the Tower
Section or Residential Limited Common Elements, without charge, for exhibitions or other
promotional functions with respect to a sales program in respect of such Unsold Units or
otherwise.

6.12.4 Pet Facility Area.

(@) The Pet Facility Area, located on the Lower Level Lobby, is a Tower
Limited Common Element. Tower Sponsor has and shall retain the ongoing right to use the
Tower Limited Common Elements pursuant to license agreements with the Tower Board, at
no cost to Sponsor, and the Tower Board shall be obligated to enter into such license
agreements with Tower Sponsor or Tower Sponsor’s designee (including an affiliate of Tower
Sponsor) at Tower Sponsor’s request.

(b) Tower Sponsor and Tower Sponsor’s designee (including an affiliate of
Tower Sponsor) shall have the right to use and/or sublicense any such space so licensed for a
pet amenity area or otherwise, even when Tower Sponsor no longer owns any Units the
Condominium,

(c) Tower Sponsor or Tower Sponsor’s designee (including an affiliate of
Tower Sponsor) has and shall retain the right to collect a fee for any such sublicenses or other
use fees it collects in connection with the use of such space.

(d) The Tower Board shall not be entitled to any rent or fees in connection
with the licensing of such space. Tower Sponsor or Tower Sponsor’s designee has and shall
retain the right to charge customers, including Unit Owners, for services and use of the Pet
Facility Area.

6.13  General Provisions as to Use.

6.13.1 No nuisance shall be allowed in the Tower Section or Residential Limited
Common Elements nor shall any use or practices be allowed in the Tower Section or Residential
Limited Common Elements which interfere with the peaceful possession or proper use thereof by
its occupants. No unlawful use shall be made of the Tower Section or Residential Limited
Common Elements or any portion thereof. All Laws relating to any portion of the Tower Section
or Residential Limited Common Elements shall be complied with at the sole expense of
whichever of the Unit Owners or the Tower Board or the Condominium Board shall have the
obligation to maintain or repair such portion. In no event may all or any portion of the Tower
Section or Residential Limited Common Elements be used for any pornographic purpose or as an
adult book, video or paraphernalia store, peep show or adult entertainment facility.
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6.13.2 The Tower Board may, in its discretion, grant permission for the use of a
Tower Unit for a use other than its original intended use, provided such use is permitted by Law,
does not violate the then existing certificate of occupancy for such Unit, the Declaration, these
Tower Section By-Laws or the Condominium By-Laws, and the Tower Unit Owner thereof
complies with all applicable Laws.

6.13.3 The Tower Sponsor, without the permission of the Tower Board, may: (a)
use or grant permission for the use of any Unsold Tower Unit for any purpose, provided such use
is permitted by Law, does not violate the then existing certificate of occupancy for such Tower
Unit and the user of such Tower Unit complies with all applicable Laws; (b) use any one or more
Unsold Tower Units as sales and/or leasing offices in connection with the sale or rental of the
Tower Units or for any other purpose, subject only to compliance with applicable Laws; and (c)
lease Unsold Tower Units to any party(ies).

6.14 Right of Access.

6.14.1 Each Tower Unit Owner grants a right of access to its Tower Unit to the
Tower Board and the Condominium Board, Electric Service Supplier, the managing agents,
superintendents and/or any other person authorized by any of the foregoing, for the purposes,
among others, of: making inspections of, or removing violations noted or issued by any
governmental authority against, the Common Elements or any other part of the Property; curing
defaults hereunder or under the Declaration, the Condominium By-Laws, the Tower Section
Rules and Regulations or the General Rules and Regulations (if any) by such Tower Unit Owner
or correcting any conditions originating in its Tower Unit and having a reasonably likelihood of
causing damage to another Unit or all or any part of the Common Elements; performing
maintenance, installations, alterations, repairs or replacements to the mechanical or electrical
services or other portions of the Common Elements within its Tower Unit or elsewhere in the
Building; reading, maintaining or replacing utility meters relating to the Common Elements, its
Tower Unit or any other Unit in the Building; or correcting any condition which violates the
provisions of any Permitted Tower Mortgage covering another Unit; provided that (a) requests
for entry to any Tower Unit are made not less than one (1) day in advance, and (b) any such right
shall be exercised in such a manner as will not unreasonably interfere with the use of the Tower
Units for their permitted purposes. In case of an “emergency”, as defined in subsection 6.6.4,
such right of entry shall be immediate (and, in addition to the Tower Board and the
Condominium Board, shall also, only in such case, run in favor of the Base Unit Owner), without
advance notice, whether or not the Tower Unit Owner or tenant is present.

6.14.2 Each Tower Unit Owner grants a right of access to its Tower Unit and any
Tower Limited Common Elements appurtenant thereto, and the Tower Board grant rights of
access to the Residential Limited Common Elements and Tower Limited Common Elements to:
(a) The Tower Sponsor, and its contractors, subcontractors, agents and employees, for the
purpose of complying with and fulfilling each such party’s obligations as set forth in the
Offering Plan and other documents relating to the construction, development and operation of the
Property, provided that access thereto shall be exercised by such party, with respect to any
Tower Unit or appurtenant Tower Limited Common Element, in such a manner as will not
unreasonably interfere with the use of such Tower Unit and/or Tower Limited Common Element
for its or their permitted purposes; and (b) the CS MS Unit Owner and the Base Unit Owner and
its respective contractors, subcontractors, agents and employees, for the purpose of complying
with and fulfilling each such party’s obligations under their respective Development Agreements
and other documents relating to the construction, development and operation of the Property,

- 46 -

KL3 3078950.2



provided that access thereto shall be exercised by each such party, with respect to any Tower
Unit or appurtenant Tower Limited Common Element, in such a manner as will not unreasonably
interfere with the use of such Tower Unit and/or Tower Limited Common Element for its or their
permitted purposes.

6.15 Rules and Regulations. Annexed hereto as Exhibit A and made a part hereof are
rules and regulations (the “Tower Section Rules and Regulations”) concerning the use of the
Tower Units, the Residential Limited Common Elements and the Tower Limited Common
Elements. The Tower Board may from time to time modify, amend or add to such Tower
Section Rules and Regulations, except that: (x) a Majority of Tower Unit Owners may overrule
the Tower Board with respect to any such modifications, amendments or additions; and (y) no
adoption, modification, amendment or addition affecting the Tower Sponsor or the Unsold
Tower Units may be made unless agreed to, in writing, by the Tower Sponsor, or by all the
owners of such Unsold Tower Units who are affected by such adoption, modification,
amendment or addition, as the case may be. Copies of any newly adopted Tower Section Rules
and Regulations, or any modifications, amendments or additions thereto shall be furnished by the
Tower Board to each Tower Unit Owner not less than thirty (30) days prior to the effective date
thereof.

6.16 Real Estate Taxes, Water Charges and Sewer Rents.

6.16.1 The Tower Board (on behalf of all Tower Unit Owners) shall be required
to make payment to the Condominium Board in respect of the costs and charges therefor
allocated to the Tower Unit Owners for domestic water and sewer services.

6.16.2 Until the Units are separately assessed and billed for real estate tax
purposes, the Tower Board will pay all real estate taxes with respect to the Residential Section to
the Department of Finance of The City of New York (or directly to Tower Sponsor if Tower
Sponsor has paid such taxes) and allocate the cost thereof among the Base Unit Owner and
Tower Unit Owners by Residential Common Interest. Each Tower Unit Owner will then, no
later than the later to occur of (i) 15 days after receipt of notice of such pro-rated amount from
the Tower Board or (ii) 15 days prior to the date such taxes are due to The City of New York,
pay to the Tower Board its pro-rated share, which amount shall for all purposes constitute part of
the Tower Common Charges payable by such Unit Owner, and the Tower Board will pay all
such amounts to The City of New York; and in the event that the Tower Section’s actual taxes
and assessments for such period differ from the amount upon which such allocation to the
Residential Section by the Tower Board was made, any refund to, or further assessment against,
the Tower Board shall be refunded to, or assessed against, as the case may be, the individual
Tower Unit Owners pro rated in accordance with their Common Interest. A Tower Unit Owner
will not be responsible for the payment of, and will not be subject to any lien arising from, the
non-payment of real estate taxes assessed against any other Units.

6.16.3 The Tower Board shall commence, pursue, compromise and settle
certiorari proceedings to obtain reduced real estate tax assessments with respect to any or all of
the Tower Units on behalf of and as agent for the respective Tower Unit Owners thereof; but
only with respect to such Tower Units as to which the respective Unit Owners thereof have, in
writing requested and authorized the Tower Board to do so, and indemnified the Tower Board
from and against all claims, costs and expenses (including, without limitation, attorneys’ fees)
resulting from such proceedings. All Tower Unit Owners making such request to the Tower
Board will share the costs in connection therewith in proportion to the benefits derived therefrom
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by such Tower Unit Owners. In the event any Tower Unit Owner individually seeks to have the
assessed valuation of its Unit reduced by bringing a separate certiorari proceeding, the Tower
Board, if necessary for such proceeding, will execute any documents or other papers required
for, and otherwise cooperate with such Tower Unit Owner in pursuing, such reduction, provided
that such Tower Unit Owner indemnifies the Tower Board from all claims, costs and expenses
(including, without limitation, attorneys’ fees and expenses) resulting from such proceedings.

6.17 Utilities.

6.17.1 Utilities shall be provided to the Tower Units and billed to the Tower Unit
Owners as set forth in Section 6.4 of the Condominium By-Laws.

6.17.2 Tower Unit Owners, upon closing of title to its Tower Unit, shall be
obligated to contact Electric Service Supplier for the provision of electric service to its Unit.
Pursuant to the Electric Service Supply Agreement referenced in Section 2.16.2 of the
Condominium By-Laws, Electric Service Supplier shall have the right to enforce the obligation
for Tower Units Owners to pay for utility service to its Tower Unit, provided, however, that such
enforcement shall only be against the defaulting Tower Unit Owner and not against the Boards
or any other Unit Owner.

6.18 Remedies for Violations of By-Laws or Rules and Requlations.

6.18.1 The violation by any Tower Unit Owner of any of the Tower Section
Rules and Regulations (or the General Rules and Regulations, if any) or the breach of any of
these Tower Section By-Laws or the Condominium By-Laws, or the breach of any provision of
the Declaration, shall give: (a) the Condominium Board with respect to matters affecting the
Condominium By-Laws or the General Common Elements or the Residential Tower Limited
Common Elements, (b) the Tower Board with respect to matters affecting these Tower Section
By-Laws or the Tower Section or the Residential Limited Common Elements and (c) the Base
Unit Owner, with respect to matters affecting the Base Unit or the Common Elements affecting
the use of its Residential Section, the right, in addition to any other rights set forth in these
Tower Section By-Laws, the Condominium By-Laws or the Declaration: (i) to enter any Tower
Unit or Common Elements in which, or as to which, such violation or breach exists and to
summarily abate and remove, at the expense of the defaulting Tower Unit Owner, any structure,
thing or condition resulting in such violation or breach, provided that the appropriate Board or
the Base Unit Owner gives the Tower Unit Owner notice (which may be by telephone or
telecopier) that such violation or breach exists and, as the case may be, that abatement, removal,
repairs, replacements or alterations are necessary, and the appropriate Board or Base Unit Owner
shall not as a result of such entry and cure be deemed guilty or liable in any matter of trespass,
and/or (ii) to enjoin, abate or remedy by appropriate legal proceedings, either at Law or in equity,
the continuance of any such violation or breach, provided that the appropriate Board or the Base
Unit Owner gives the Tower Unit Owner notice (which may be by telephone or telecopier) that
such violation exists and that repairs, replacements or alterations are necessary, and/or (iii) to
have its costs and expenses by reason of such breach or violation repaid to it, and/or (iv) if the
party seeking to remedy a breach is the Condominium Board or the Tower Board, to levy such
fines and penalties as such Board may deem appropriate, and such Board shall have the same
remedies for non-payment of such fines and penalties as for non-payment of Common Charges.

6.18.2 The violation or breach of any of the provisions of these Tower Section
By-Laws, the Condominium By-Laws, the Tower Section Rules and Regulations, the General
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Rules and Regulations (if any) or the Declaration with respect to any rights, easements,
privileges or licenses granted to the Initial Residential Unit Owner and/or the Tower Sponsor
shall give to such parties the right, in addition to any other rights set forth in these Tower Section
By-Laws, the Condominium By-Laws or the Declaration, to enjoin, abate or remedy by
appropriate legal proceedings, either at Law or in equity, the continuance of any such violation
or breach.

6.19  Utility Costs Payable as Tower Common Charges. All amounts payable to the
Tower Board by the Tower Unit Owners in respect of utilities as set forth above shall be
considered and payable as Tower Common Charges and subject to, among other things, the
Tower Board’s lien for unpaid Tower Common Charges. As set forth in the Condominium By-
Laws, the usage and consumption of electricity, gas, domestic water, sewer service, condenser
water, heated water and any other utility by, for or in respect of the Common Elements will be
separately metered, submetered or otherwise determined and the costs and charges therefor will
be allocated among the General Common Charge Obligors as a Common Expense on the basis of
Common Interest as appropriate. Costs associated with the Residential Limited Common
Elements, or otherwise with respect to the Residential Section (including, without limitation,
Residential Common Charges), shall be allocated to Tower Section and Base Unit by Residential
Common Interest and subject to, among other things, the Tower Board’s lien for unpaid
Residential Common Charges.

ARTICLE 7

MORTGAGES

7.1 Notice to Tower Board. A Tower Unit Owner which mortgages its Unit shall
notify the Tower Board of the name and address of the mortgagee, file a conformed copy of the
note and mortgage with the Tower Board and, prior to making such mortgage, satisfy all unpaid
liens against its Unit other than Permitted Tower Mortgages. A Tower Unit Owner who satisfies
a mortgage covering its Unit shall so notify the Tower Board and shall file a conformed copy of
the satisfaction of mortgage with the Board.

7.2 Notices to Mortgagees

7.2.1 Unpaid Tower Common Charges. The Tower Board shall promptly report
to such Permitted Tower Mortgagee any sixty (60) day default in the payment of Tower
Common Charges by the Unit Owner of such Tower Unit. In addition, whenever so requested in
writing by a Permitted Tower Mortgagee, the Tower Board shall also promptly report to such
Permitted Tower Mortgagee any other default by the Unit Owner of such Tower Unit of which
the Tower Board has given notice to such Unit Owner. The Tower Board, when giving notice to
a Tower Unit Owner of any such default, shall also send a copy of such notice to any Permitted
Tower Mortgagee thereof, if so requested in writing by such Permitted Tower Mortgagee;
however, the Tower Board shall have no liability for any failure, through oversight or
negligence, in notifying a Permitted Tower Mortgagee of any default by its mortgagor described
above, provided that the Tower Board shall advise such Permitted Tower Mortgagee of the
default promptly after discovering such failure.

7.2.2 Material Casualty or Condemnation. Whenever so requested in writing by
a Permitted Tower Mortgagee of a Tower Unit, the Tower Board shall promptly report to such
Permitted Tower Mortgagee any condemnation or casualty loss that affects (a) a material portion
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of the Tower Section or (b) the Tower Unit encumbered by such Permitted Tower Mortgagee’s
mortgage; however, the Tower Board shall have no liability for any failure, through oversight or
negligence, in notifying a Permitted Tower Mortgagee of such casualty or condemnation,
provided that the Tower Board shall advise such Permitted Tower Mortgagee of such casualty or
condemnation promptly after discovering such failure.

7.2.3 Cancellation or Material Modification of Insurance Policy. Whenever so
requested in writing by a Permitted Tower Mortgagee of a Tower Unit, the Tower Board shall
promptly report to such Permitted Tower Mortgagee any lapse, cancellation, or material
modification of any insurance policy required to be held by the Tower Board under these Tower
Section By-Laws or the Condominium By-Laws; however, the Tower Board shall have no
liability for any failure, through oversight or negligence, in notifying a Permitted Tower
Mortgagee of such cancellation or material modification, provided that the Tower Board shall
advise such Permitted Tower Mortgagee of such cancellation or material modification promptly
after discovering such failure.

7.2.4 Actions Requiring Consent of Tower Mortgagee Representatives.
Whenever so requested in writing by a Permitted Tower Mortgagee of a Tower Unit, the Tower
Board shall promptly report to such Permitted Tower Mortgagee any proposed action which
requires the consent of any Tower Mortgagee Representative; however, the Tower Board shall
have no liability for any failure, through oversight or negligence, in notifying a Permitted Tower
Mortgagee of such proposed action, provided that the Tower Board shall advise such Permitted
Tower Mortgagee of such proposed action promptly after discovering such failure.

7.3  Performance by Permitted Tower Mortgagees. The Tower Board shall accept
payment of any sum of money or performance of any act by any Permitted Tower Mortgagee of
a Tower Unit Owner required to be paid or performed by such Tower Unit Owner pursuant to the
provisions of the Declaration, these Tower Section By-Laws, the Condominium By-Laws, the
Tower Section Rules and Regulations or the General Rules and Regulations (if any), with the
same force and effect as though paid or performed by such Tower Unit Owner.

7.4  Examination of Books. Each Tower Unit Owner and Permitted Tower Mortgagee
shall be permitted to examine the books of account of the Tower Section upon reasonable prior
notice, at reasonable times on business days, but not more frequently than once a month.

75 Representatives of Tower Mortgagees.

7.5.1 The holders of Permitted Tower Mortgages constituting a majority of the
outstanding principal amount of all Permitted Tower Mortgages encumbering the Tower Units
may, at their election, designate in writing to the Tower Board one or more (but not more than
three) representatives (“Tower Mortgagee Representatives™), which Tower Mortgagee
Representatives shall be empowered to act on behalf of all holders of Permitted Tower
Mortgages encumbering the Tower Units with respect to any matter requiring their consent or
approval under the Declaration, these Tower Section By-Laws or the Condominium By-Laws. If
any of the Tower Mortgagee Representatives are so designated and notice thereof is given to the
Tower Board, the act of any such Representative (or a majority of such Representatives, if more
than one is so designated) shall be deemed binding upon the holders of all Permitted Tower
Mortgages encumbering the Tower Units.
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7.5.2 Any designation of a Tower Mortgagee Representative shall remain
effective until a subsequent designation is made pursuant to the provisions hereof and notice of
such subsequent designation is given to the Tower Board.

7.6 Consent of Mortgagees. Except as otherwise expressly provided for herein, in the
Condominium By-Laws or in the Declaration, no consent or approval by any mortgagee shall be
required with respect to any determination or act of the Tower Board or any Tower Unit Owner,
provided, however, that nothing contained herein shall be deemed to limit or affect the rights of
any mortgagee against its mortgagor.

ARTICLE 8

SELLING, LEASING AND MORTGAGING OF TOWER UNITS

8.1  Sales and Leases of Tower Units. Subject to the terms of Section 8.7 hereof, each
Tower Unit Owner may sell its Unit, or lease its Unit for periods of one (1) year or more only (or
for such other period of time as may be determined by the Tower Unit Owners pursuant to an
amendment of this provision in accordance with Section 13.1), provided that no Tower Unit
Owner (other than the Tower Sponsor) may sell or lease its Tower Unit except by complying
with the provisions of this Article 8 and, specifically, this Section 8.1.

8.1.1 (a) Subject to the terms of Section 8.8, any contract to sell a Tower Unit,
together with its appurtenant Common Interest, or any lease of a Tower Unit (collectively, the
“Sale Agreement or Lease”) shall contain the following provision: “This Agreement, and the
rights and obligations of the parties hereunder, are hereby expressly subject to the right of first
refusal of the Tower Board of Managers of 15 Hudson Yards Condominium in respect of the
transaction described herein, pursuant to the terms of Article 8 of the By-Laws of the Tower
Section of 15 Hudson Yards Condominium.” (The Tower Unit Owner who has entered into a
Sale Agreement or Lease is herein referred to as the “Offeree Unit Owner” and the prospective
purchaser or tenant is herein referred to as the “Outside Offeror.”)

(b) Promptly after a Sale Agreement or Lease has been fully executed,
the Offeree Unit Owner shall send written notice thereof to the Tower Board, by certified or
registered mail, return receipt requested, or by reputable courier providing overnight delivery;
such notice shall be accompanied by a fully completed application package, which the Offeree
Unit Owner shall obtain from the managing agent of the Tower Section, together with a fully
executed duplicate original of the Sale Agreement or Lease and any and all related
agreements, containing all of the terms offered in good faith by the Outside Offeror. The
giving of such notice to the Tower Board shall constitute an offer by the Offeree Unit Owner
to sell its Tower Unit, together with its appurtenant Common Interest, or to lease its Tower
Unit, as the case may be, to the Tower Board, or its designee (corporate or otherwise), on
behalf of all Tower Owners, upon the same terms and conditions as contained in such Sale
Agreement or Lease, and shall also constitute a representation and warranty by the Offeree
Unit Owner to the Tower Board, on behalf of all Tower Owners, that such Sale Agreement or
Lease is bona fide in all respects and contains the complete terms of the transaction. The
Offeree Unit Owner shall promptly submit in writing such further information with respect
thereto as the Tower Board may reasonably request. The Tower Board may, by sending
written notice, by certified or registered mail, return receipt requested, or by reputable courier
providing overnight delivery, to such Offeree Unit Owner not later than twenty (20) days after
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receipt of such notice, or if further information has been requested, then not later than twenty
(20) days after receipt thereof, elect to purchase such Tower Unit, together with its
appurtenant Common Interest, or elect to lease such Tower Unit, as the case may be (or to
cause the same to be purchased or leased by its designee), on behalf of all Tower Owners,
upon the same terms and conditions as contained in the Sale Agreement or Lease and as stated
in the Offeree Unit Owner’s response(s) to requests by the Tower Board for further
information, as provided for above.

8.1.2 If the Tower Board shall timely elect to purchase such Tower Unit,
together with its appurtenant Common Interest, or to lease such Tower Unit, as the case may be,
or to cause the same to be purchased or leased by its designee, title shall close or a lease shall be
executed at the office of the attorneys for the Tower Board, in accordance with the terms of the
Sale Agreement or Lease, within sixty (60) days after the giving of notice by the Tower Board of
its election to accept such offer. However, if the closing date of the purchase or the
commencement date of the term of the lease, as the case may be, set forth in the Sale or Lease
Agreement shall be later than sixty (60) days after the giving of notice by the Tower Board of its
election to accept the aforesaid offer, the Tower Board shall be required to perform or cause to
be performed all of the terms of the Sale Agreement or Lease to be performed by the Outside
Offeror (except as otherwise expressly set forth in this Article 8), including, but not limited to,
payment of a downpayment or advance rentals and security deposits, or closing of title or
acceptance of occupancy, as the case may be, and such closing of title or the commencement of
the term of the Lease shall be on the date set forth in the Sale Agreement or Lease as the
intended closing date or commencement date, as the case may be. If, pursuant to such Sale
Agreement or Lease, the Outside Offeror was to assume or take title to the Unit subject to the
Offeree Unit Owner’s existing mortgage or mortgages, in the case of a sale, the Tower Board
may purchase the Tower Unit and assume or take title to the Tower Unit subject to said existing
mortgage or mortgages, as the case may be. At the closing, the Offeree Unit Owner, if such
Tower Unit (together with its appurtenant Common Interest) is to be sold, shall convey the same
to the Tower Board, or its designee, on behalf of all Tower Unit Owners, by deed in the form
required by Section 339-0 of the Real Property Law of the State of New York. Real estate taxes
(including water charges and sewer rents, if separately assessed), mortgage interest, if applicable,
Tower Common Charges and rent, if applicable, shall be apportioned between the Offeree Unit
Owner and the Tower Board, or its designee, as of the closing date. In the event such Tower
Unit is to be leased, the Offeree Unit Owner shall execute and deliver to the Tower Board, or its
designee, a lease between the Offeree Unit Owner, as landlord, and the Tower Board, or its
designee, as tenant, covering such Tower Unit, for the rental and term contained in the Lease.

8.1.3 Inthe event the Tower Board or its designee shall fail to accept such offer
within twenty (20) days after receipt of notice and all other documents and information to be
provided under this Article 8, or waives such election in writing within such twenty (20)-day
period, the Offeree Unit Owner shall have an additional sixty (60) days after the earlier of the
expiration of such twenty (20)-day period or waiver in writing by the Tower Board, as the case
may be, to consummate the transaction set forth in the Sale Agreement or Lease (or such later
date for closing or occupancy provided in the Sale Agreement or Lease, as applicable). In the
event the Offeree Unit Owner shall not, within such sixty (60)-day period (or such later date for
closing or occupancy provided in the Sale Agreement or Lease, as applicable), so consummate
the transaction, or should the terms of the Sale Agreement or Lease be amended or modified in
any way (whether orally, in writing or by a side agreement) to be on terms less favorable to the

-52 -

KL3 3078950.2



Offeree Unit Owner, then the Offeree Unit Owner shall be required to again comply with all the
terms and provisions of this Section 8.1.

8.1.4 Any deed to an Outside Offeror shall expressly provide that the
acceptance thereof by the grantee shall constitute an assumption of all of the provisions of the
Declaration, the Condominium By-Laws, these Tower Section By-Laws, the Tower Section
Rules and Regulations and the General Rules and Regulations (if any), in each case as the same
may be amended from time to time, and, in the absence of such express language, the same shall
be conclusively deemed to have been included therein.

8.1.5 Any Lease to an Outside Offeror shall be consistent with these Tower
Section By-Laws and shall provide that it may not be modified, amended, extended or assigned
without the prior consent in writing of the Tower Board, that the tenant shall not assign its
interest in such Lease or sublet the demised premises or any part thereof without the prior
consent in writing of the Tower Board and that the Tower Board shall have power to terminate
such Lease and/or to bring summary proceedings to evict the tenant in the name of the landlord
thereunder, in the event of: (i) a default by the tenant in the performance of its obligations under
such Lease or a default by or caused by such tenant under any of the provisions of these Tower
Section By-Laws or the Condominium By-Laws; or (ii) a foreclosure of the lien granted by
Section 339-z of the Real Property Law of the State of New York, the Declaration, these Tower
Section By-Laws, the Condominium By-Laws or otherwise. Such Lease shall also provide that it
is and shall be subject and subordinate to the Declaration, these Tower Section By-Laws, the
Condominium By-Laws, the Tower Section Rules and Regulations and the General Rules and
Regulations (if any).

8.1.6 Except as hereinbefore set forth, the form and substance of any such Lease
executed by the Tower Board or an Outside Offeror shall be the then current form of lease
approved by the Tower Board (as the same may be changed from time to time). Any Lease
executed by the Tower Board as tenant shall provide that the Board may enter into a sublease of
the demised premises without the consent of the landlord and without paying to the landlord any
portion of the rent received from the subtenant.

8.1.7 If a Tower Unit Owner is a corporation, any sale, assignment, transfer or
other disposition of any of its stock, or if a Tower Unit Owner is a partnership, limited liability
company or other entity, any sale, assignment, transfer or other disposition of any interest in such
partnership, company or other entity, in each case, other than through any recognized national
securities exchange or “over-the-counter” market, which results in a change in the majority
beneficial or legal ownership of such entity, shall also subject the Tower Unit owned by such
entity to the requirement that the Tower Unit first be offered to the Tower Board, as described in
this Section 8.1.

8.1.8 Any purported sale or lease of a Tower Unit in violation of this Section
8.1 shall be voidable at the election of the Tower Board and if the Tower Board shall so elect, the
Tower Unit Owner shall be deemed to have authorized and empowered the Tower Board to
institute legal proceedings to eject or evict the purported purchaser or tenant, as the case may be,
in the name of said Tower Unit Owner as the purported seller or landlord, as the case may be.
Said Tower Unit Owner shall reimburse the Tower Board for all expenses (including attorneys’
fees and expenses) incurred in connection with such proceedings, promptly upon demand
therefor. In no event shall any purported sale or lease of a Tower Unit in violation of this
Section 8.1 release the Tower Unit Owner which is the purported seller or lessor, as the case may
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be, from any of its obligations under the Declaration, the Condominium By-Laws, these Tower
Section By-Laws, whether or not such sale or lease is voided by the Tower Board.

8.1.9 The Tower Board shall have the right to impose a fee in connection with
any waiver of its right of first refusal pursuant to this Section 8.1, either with respect to a sale or
a lease of a Tower Unit; provided, however, that no fee shall assessed in connection with a
renewal of a lease of a Tower Unit, which lease the Tower Board previously waived its right of
first refusal pursuant to this Section 8.1.

8.2 Consent of Tower Unit Owners to Purchase or Lease of Units by Tower Board.

8.2.1 Subject to the remaining provisions of these Tower Section By-Laws, the
Condominium By-Laws and the Declaration, the Tower Board may not exercise any option
hereinabove set forth to purchase or lease any Tower Unit without the prior approval of a
majority in interest of the Tower Unit Owners. Any such lease shall be in the form and
substance then approved by the Tower Board (as the same may be changed from time to time),
including provisions such as a prohibition on assignment or subletting. The Tower Board shall
have the right to release or waive such option without the prior approval or a vote of the Tower
Unit Owners.

8.2.2 The Tower Board, in its sole discretion and without the approval of the
Tower Unit Owners, may obtain and close on mortgage loan financing in such amount as it
determines, subject to limitations hereafter set forth, to finance the purchase of any Tower Unit
as to which the Tower Board exercises its right of first refusal pursuant to Section 8.1, provided
that: (i) such mortgage is secured by a first lien on the Tower Unit being purchased, and (ii) the
principal amount of such mortgage does not exceed the purchase price for the Tower Unit plus
the amount of closing costs incurred by the Tower Board in connection with such purchase and
related mortgage financing.

8.2.3 Asto any purchase of a Tower Unit by the Tower Board, and related
mortgage loan financing, pursuant to the exercise by the Tower Board of its right of first refusal
under Section 8.1: (i) the Tower Board shall be required to comply with all terms related to
financing of purchase of such Tower Unit as are contained in the Agreement for such Tower Unit
as negotiated by the Tower Unit Owner and as presented to the Tower Board pursuant to Section
8.1, and (ii) the Tower Board shall be required to close on its purchase of such Tower Unit
within sixty (60) days of the date set for closing in such Agreement or sixty (60) days of date of
notification of exercise of right of first refusal, whichever is later.

8.3 No Severance of Ownership. No Tower Unit Owner shall execute any deed,
mortgage or other instrument conveying or mortgaging title to its Tower Unit without including
therein its appurtenant Common Interest, it being the intention to prevent any severance of such
combined ownership. Any such deed, mortgage or other instrument purporting to affect one or
more of such interests without including all such interests shall be deemed and taken to include
the interest or interests so omitted even though the latter shall not be expressly mentioned or
described therein. No part of the appurtenant Common Interest of any Tower Unit may be sold,
conveyed or otherwise disposed of, except as part of a sale, conveyance or other disposition of
the Unit to which such interests are appurtenant, or as part of a sale, conveyance or other
disposition of such part of the appurtenant Common Interests of all Tower Units. Nothing in this
Section 8.3 shall prohibit the lease of any Tower Unit without the simultaneous lease of its
appurtenant Common Interest.
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8.4 Release by Tower Board of Right of First Refusal. The right of first refusal
contained in Section 8.1 may be released or waived by the Tower Board only in the manner
provided in Section 8.5. In the event the Tower Board shall release or waive its right of first
refusal as to any Tower Unit, such Tower Unit, together with its appurtenant Common Interest,
may be sold, conveyed or leased in accordance with the Sale Agreement or Lease and the other
information supplied by the Offeree Unit Owner to the Tower Board pursuant to Section 8.1
hereof, subject to the provisions of subsection 8.1.3. The Tower Board may establish reasonable
fees for the consideration of any right of first refusal, which fees shall be payable by the selling
or leasing Tower Unit Owner (but not the Tower Sponsor), as the case may be.

8.5  Certificate of Termination of Right of First Refusal. A certificate executed and
acknowledged by the Secretary or any other officer of the Tower Section stating that the
provisions of 8.1 have been satisfied by a Tower Unit Owner or stating that the right of first
refusal contained therein has been duly released or waived by the Tower Board and that, as a
result thereof, the rights of the Tower Board thereunder have terminated, shall be conclusive
upon the Tower Board and the Tower Unit Owners in favor of all persons who rely on such
certificate in good faith.

8.6 Financing of Purchase, or Refinancing, of Tower Units by Tower Board. The
purchase of any Tower Unit, together with its appurtenant Common Interest, by the Tower Board
or its designee, on behalf of all Tower Unit Owners, may, at the option of the Tower Board, be
made from the funds deposited in the capital and/or expense accounts of the Tower Board by or
on behalf of Tower Unit Owners. The Tower Board may levy an assessment against each Tower
Unit Owner, in proportion to its respective Tower Common Interest, as an additional Tower
Common Charge, and/or the Tower Board, in its discretion, may finance the acquisition of such
Tower Unit and subsequently refinance such Tower Unit (on such terms and in such amount(s)
as the Tower Board determines); provided, however, that no such financing may be secured by
an encumbrance or hypothecation of any portion of the Tower Section (except to the extent
permitted by Law) other than the Tower Unit to be purchased or refinanced, as the case may be,
together with its appurtenant Common Interest.

8.7 Exceptions. In addition to any other exceptions herein before set forth, the
provisions of Section 8.1 shall not apply to the lease, sale or conveyance of any Tower Unit,
together with its appurtenant Common Interest, by: (a) the Tower Unit Owner thereof to his or
her spouse, adult children, parents, adult siblings or to any combination of them, or to a trust for
the benefit of any one or more of them and/or any one or more minor children of any of them
(collectively, “family members”), or to any affiliate (as defined below) of the Tower Unit Owner
thereof or the owner of any controlling interest in a Tower Unit Owner which is a corporation,
partnership, limited liability company or other entity; (b) the Tower Sponsor with respect to
Unsold Tower Units; (c) the Tower Board; (d) any proper officer conducting the sale of a Tower
Unit in connection with the foreclosure of a mortgage or other lien covering such Unit or
delivering a deed in lieu of such foreclosure; or (e) a Permitted Tower Mortgagee or its nominee
or assignee, who has acquired title to any Tower Unit at any foreclosure sale of its Permitted
Tower Mortgage or by deed in lieu of such foreclosure delivered in a bona fide transaction;
provided, however, that each succeeding Tower Unit Owner shall be bound by, and its Tower
Unit shall be subject to, all of the provisions of this Article 8. In addition, the provisions of
Section 8.1 shall not apply to any lease, sale or conveyance of a Tower Unit to a Permitted
Tower Mortgagee or a purchaser at a foreclosure sale of a Permitted Tower Mortgage in
connection with a foreclosure, or to the acceptance of a deed or assignment in lieu of foreclosure,
in the event of a default by the mortgagor under such Permitted Tower Mortgage. The term
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“affiliate” shall be deemed to be any individual or entity that owns 50% or more of the legal and
beneficial interest of such Tower Unit Owner or owner of an interest in a Unit Owner, as the case
may be (with respect to a Tower Unit Owner which is not an individual), or any entity with
respect to which such Tower Unit Owner or owner of an interest in a Tower Unit Owner, as the
case may be (individual or otherwise), owns 50% or more of the legal and beneficial interest.

8.8  Gifts and Devises, etc. Any Tower Unit Owner shall be free to convey or transfer
his or her Tower Unit by gift, or may devise his or her Tower Unit by will, or have his or her
Tower Unit pass by intestacy, without complying with the provisions of 8.1, provided, however,
that each succeeding Tower Unit Owner shall be bound by, and his or her Tower Unit shall be
subject to, the provisions of this Article 8.

8.9 Payment of Assessments. Tower Unit Owners shall not be permitted to sell,
convey, mortgage, pledge, hypothecate or lease their Tower Units unless and until they shall
have paid in full to the Tower Board all unpaid Tower Common Charges (including, without
limitation, the allocated General Common Charges and Residential Common Charges included
therein) and other amounts required by the Tower Board to be paid and theretofore assessed
against such Tower Units and until such Tower Unit Owners shall have satisfied all unpaid liens
against their Units, other than Permitted Tower Mortgages. Tower Unit Owners shall notify the
Managing Agent at least five (5) business days prior to the closing of any of the aforementioned
transactions for confirmation of any unpaid amounts.

8.10 Waiver of Right of Partition with Respect to Tower Units Acquired on Behalf of
Tower Unit Owners as Tenants-in-Common. In the event that any Tower Unit shall be acquired
by the Tower Board or its designee, corporate or otherwise, on behalf of all Tower Unit Owners,
as tenants-in-common, all such Unit Owners shall be deemed to have waived all rights of
partition with respect to such acquired Unit and the entire Property as herein provided.

8.11 Mortgages of Tower Units. Subject to Article 7 and Section 8.9, each Tower Unit
Owner shall have the right to mortgage its Unit without restriction.

ARTICLE 9

CONDEMNATION

In the event of the taking in condemnation or by eminent domain of all or any part of the
Tower Limited Common Elements, then, subject to the provisions set forth below, the Tower
Board will arrange for the prompt repair and restoration of the part of such Tower Limited
Common Elements affected by such taking. The award made for any such taking shall be
payable to the Tower Board; provided, however, that if any such award exceeds $5,000,000,
such award shall be payable to the Insurance Trustee (as defined in Section 12.7 hereof) and
shall be disbursed to the contractors engaged in such repair and restoration, if any, in appropriate
progress payments. (The dollar amount set forth in the preceding sentence shall be adjusted to
reflect any increase in the CPI Increase Factor). If the net proceeds of any such award are
insufficient to cover, or if such net proceeds exceed, the cost of any repairs and restorations, the
deficit or surplus, as the case may be, will be borne by the Tower Unit Owner’s pro rata in
accordance with their Common Interests; provided, that the amount of any surplus payable to
any Unit Owner shall be lessened by such amounts as may be necessary to reduce unpaid liens
(other than mortgages which are not Permitted Tower Mortgages) on any such Unit in the order
of the priority of such liens. Notwithstanding any provisions contained herein to the contrary, if
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seventy-five (75%) percent or more of the Tower Limited Common Elements in the aggregate
are so taken, such repairs or restorations shall not be made unless seventy-five (75%) percent or
more of all Tower Unit Owners (and Tower Sponsor or its designees, if they shall then own any
Units), both in number and in aggregate Common Interests, shall promptly resolve to proceed
with the same. In the event that a sufficient number of Unit Owners shall so resolve, the repairs
and restoration shall be performed as set forth above. Conversely, in the event that a sufficient
number of Unit Owners shall either fail or refuse to so resolve, the repairs and restoration shall
not be performed and the Tower Section shall be subject to an action for partition by any Tower
Unit Owner or lienor, as if owned in common, in which event the net proceeds of the sale, and
net proceeds of any applicable condemnation awards shall be divided among all Tower Unit
Owners by apportioning the amount apportioned to the Tower Unit Owners among such Tower
Unit Owners in proportion to the fair market values of the respective Tower Units, provided,
however, that no payment shall be made to a Unit Owner until there has first been paid out of its
share of such funds, such amounts as may be necessary to discharge all unpaid liens on its Unit
(other than mortgages which are not Permitted Tower Mortgages) in the order of the priority of
such liens. As used in this Article 9, the words “promptly resolve” shall mean not more than 60
days after the date notice is given of such taking. Any dispute between the Tower Board and a
Tower Unit Owner under this Article 9 shall be settled by Arbitration.

ARTICLE 10

RECORDS AND AUDITS

10.1 Records. The Tower Board, or the managing agent therefor, shall keep detailed
records of the actions of the Tower Board, minutes of the meetings of the Board, minutes of the
meetings of the Tower Unit Owners, and financial records and books of account with respect to
the activities of the Board, including a listing of all receipts and expenditures. In addition, the
Tower Board shall keep a separate account for each Tower Unit which, among other things, shall
contain the amount of each assessment of Tower Common Charges and other amounts required
by the Tower Board to be paid in respect of each such Unit, the date when due, the amounts paid
thereon and the balance, if any, remaining unpaid.

10.2  Audits. Within four months after the end of each fiscal year, an annual report of
receipts and expenditures, prepared and certified by an independent certified public accountant
or an independent certified public accounting firm, shall be submitted by the Tower Board to all
Tower Unit Owners and to all Permitted Tower Mortgagees of Tower Units, who have requested
the same in writing. The cost of such report submitted by the Tower Board shall be paid by the
Tower Unit Owners as a Tower Common Expense.

10.3  Availability of Documents. Copies of the Declaration, these Tower Section By-
Laws, the Condominium By-Laws, the Tower Section Rules and Regulations, the General Rules
and Regulations (if any) and the Floor Plans, as the same may be amended from time to time,
shall be maintained at the office of the Tower Board and shall be available for inspection by
Tower Unit Owners and their authorized agents during reasonable business hours and upon
reasonable prior notice.

-57 -

KL3 3078950.2



ARTICLE 11

ARBITRATION

11.1  General Procedure. Except as may otherwise be expressly provided in these
Tower Section By-Laws, the Condominium By-Laws or the Declaration, any Arbitration
provided for in these Tower Section By-Laws shall be conducted before one arbitrator in New
York City by the American Arbitration Association or any successor organization thereto, in
accordance with its rules then in effect; the decision rendered in such arbitration shall be binding
upon the parties and may be entered in any court having jurisdiction; provided that, in the case of
Arbitration of issues arising under Sections 6.4 and 6.5, any arbitrator shall be a real estate
professional, having ten (10) or more years’ experience in the field of Manhattan commercial
real property. Notwithstanding the foregoing, any arbitration held pursuant to the Declaration or
these Tower Section By-Laws with respect to a dispute which arose prior to the first annual
meeting of Tower Unit Owners shall be non-binding. In the event that the American Arbitration
Association shall not then be in existence and has no successor, any arbitration hereunder shall
be conducted in New York City before one arbitrator appointed, on application of any party, by
any justice of the highest court of appellate jurisdiction located in the County of New York. The
decision of the arbitrator so chosen shall be given within ten (10) days after his or her
appointment.

11.2 Costs and Expenses. The fees, costs and expenses of the arbitrator shall be borne
by the losing party in the arbitration or, if the position of neither party to a dispute shall be
substantially upheld by the arbitrator, such fees, costs and expenses shall be borne equally by the
parties to the dispute. Each disputant shall also bear the fees and expenses of its counsel and
expert witnesses. Subject to the foregoing, all costs and expenses paid or incurred by the Tower
Board in connection with any arbitration held hereunder (including, without limitation, the fees
and expenses of counsel and expert witnesses) shall constitute Tower Common Expenses.

11.3 Agreement by Parties. The parties to any dispute required or permitted to be
submitted to arbitration hereunder may, by mutual agreement between them, vary any of the
provisions of Section 11.1 with respect to the arbitration of such dispute, or may agree to resolve
their dispute in any other manner, including, without limitation, the manner set forth in Section
3031 of the New York Civil Practice Law and Rules and known as the “New York Simplified
Procedure for Court Determination of Disputes.”

ARTICLE 12

MISCELLANEOUS

12.1 Consents. Wherever the consent, approval or satisfaction of the Tower Sponsor is
required under these Tower Section By-Laws, such consent, approval or satisfaction shall not be
required when there are no remaining Unsold Tower Units, the Building has been fully
completed, a permanent certificate of occupancy therefor has been issued and the Tower Sponsor
has any remaining obligations under the Offering Plan or otherwise.

12.2  Waiver. No provision contained in these Tower Section By-Laws or the Tower
Section Rules and Regulations shall be deemed to have been abrogated or waived by reason of
any failure to enforce the same, regardless of the number of violations or breaches thereof which
may occur.
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12.3 Captions. The index hereof and captions herein are inserted only as a matter of
convenience and for reference, and in no way define, limit or describe the scope of these Tower
Section By-Laws nor the intent of any provision hereof.

12.4  Conflict. In the event of any conflict between: (a) the provisions of these Tower
Section By-Laws and those of the Condominium By-Laws, the provisions of the Condominium
By-Laws shall control; and (b) the provisions of the Tower Section Rules and Regulations and
those of the General Rules and Regulations, the provisions of the General Rules and Regulations
shall control. In the event any provision of these Tower Section By-Laws or the Tower Section
Rules and Regulations conflicts with the provisions of the Declaration, the provisions of the
Declaration shall control.

12.5 Certain References.

12.5.1 A reference in these Tower Section By-Laws 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.

12.5.2 The terms “herein,” “hereof” or “hereunder” or similar terms used in these
Tower Section By-Laws refer to these Tower Section By-Laws in their entirety and not to the
particular provision in which the terms are used.

12.5.3 Unless otherwise stated, all references herein to Articles, Sections,
subsections, subparagraphs or other provisions are references to Articles, Sections or other
provisions of these Tower Section By-Laws.

12.6  Severability. Subject to the provisions of the Declaration, if any provision of
these Tower Section By-Laws is invalid or unenforceable as against any person, party or under
certain circumstances, the remainder of these Tower Section By-Laws and the applicability of
such provision to other persons, parties or circumstances shall not be affected thereby. Each
provision of these Tower Section By-Laws shall, except as otherwise herein provided, be valid
and enforced to the fullest extent permitted by Law.

12.7 Insurance Trustee. The Insurance Trustee shall at all times be (i) a savings bank,
(i) a savings and loan association, (iii) a credit union, (iv) a commercial bank or trust company
(whether acting individually or in a fiduciary capacity), (v) an insurance company organized and
existing under the laws of the United States or any state thereof, (vi) a commercial credit
corporation, (vii) an investment bank, a real estate investment trust or an opportunity fund, or
(viii) any servicer for, or affiliate of, any of the foregoing; provided, that each of the above
entities shall qualify as an Insurance Trustee within the provisions of this subsection only if each
such entity shall (a) be subject to (y) the jurisdiction of the courts of the United States of
America or of the State of New York in any actions or (z) the supervision of (A) the Comptroller
of the Currency or the Department of Labor of the United States or the Federal Home Loan Bank
Board or the Insurance Department or the Banking Department or the Comptroller of the State of
New York, or the Comptroller of New York City or any successor to any of the foregoing
agencies or officials, or (B) any agency or official exercising comparable functions on behalf of
any other state within the United States, or (C) any federal, state or municipal agency or public
benefit corporation or public authority advancing or insuring mortgage loans or making
payments that, in any manner, assist in the financing, development, operation and maintenance
of improvements, or (D) in the case of a commercial credit corporation, the laws and regulations
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of the state of its incorporation, and (b) except in the case of any servicer (as hereinabove
provided, provided the party for which such servicer is acting) has/have individual or combined
assets, as the case may be, of not less than One Billion and 00/100 Dollars ($1,000,000,000.00),
and (c) not be an Affiliate of any Tower Unit Owner or Tower Board. The Insurance Trustee
shall be obligated to engage experts with knowledge of claims settlement and allocations such as
either (i) a property insurance claims adjustment professional or (ii) an accounting firm that has
claims accounting expertise. The Tower Board shall pay the fees and disbursements of any
Insurance Trustee and such fees and disbursements shall constitute a Tower Common Expense.
The Insurance Trustee shall hold all such proceeds in accordance with Section 254(4) of the Real
Property Law of the State of New York.

12.8  Successors and Assigns. The rights and obligations of the Tower Sponsor with
respect to the Unsold Tower Units as set forth herein shall inure to the benefit of, and be binding
upon, any successor or assign of the Tower Sponsor or, with the consent of the Tower Sponsor,
any transferee of all of the then Unsold Tower Units. The rights and obligations of the Base Unit
Owner as set forth herein shall inure to the benefit of, and be binding upon, any successor or
assign of such Base Unit Owner with respect to the Base Unit. The rights and obligations of the
CS Unit Owner, CS MS Unit Owner and CS LL Unit Owner as set forth herein shall inure to the
benefit of, and be binding upon, any successor or assign of such CS Unit Owner, CS MS Unit
Owner and CS LL Unit Owner with respect to its Unit. Subject to the foregoing, the Tower
Sponsor, the Base Unit Owner, CS Unit Owner, CS MS Unit Owner and CS LL Unit Owner
shall each have the right, at any time, in its sole discretion, to assign or otherwise transfer its
interests in the Condominium, whether by merger, consolidation, lease, assignment or otherwise.

12.9 Covenant of Further Assurances.

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

12.9.2 If any Tower Unit Owner or any other party which is subject to the terms
of these Tower Section By-Laws fails to execute, acknowledge or deliver any instrument, or fails
or refuses, within ten (10) days after request therefor, to take any action which such Tower Unit
Owner or other party is required to perform pursuant to these Tower Section By-Laws, then the
Tower Board which represents such Unit Owner or other party is hereby authorized, as
attorney-in-fact, coupled with an interest, for such Tower Unit Owner or other party, to execute,
acknowledge and deliver such instrument, or to take such action, in the name of such Tower Unit
Owner or other party, and such instrument or action shall be binding on such Tower Unit Owner
or other party, as the case may be.

12.9.3 If any Tower Unit Owner or other party which is subject to the terms of
these Tower Section By-Laws fails to execute, acknowledge or deliver any instrument, or fails or
refuses, within ten (10) days after request therefor, to take any action which such Tower Unit
Owner or party is required to perform pursuant to these Tower Section By-Laws at the request of
the Tower Sponsor, then the Tower Sponsor is hereby authorized, as attorney-in-fact, coupled
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with an interest, for such Tower Unit Owner or other party, to execute, acknowledge and deliver
such instrument, or to take such action, in the name of such Tower Unit Owner or other party,
and such document or action shall be binding on such Tower Unit Owner or other party.

12.9.4 If the Tower Board fails to execute, acknowledge or deliver any
instrument, or fails or refuses, within ten (10) days after request therefor, to take any action
which the Tower Board is required to perform pursuant to these Tower Section By-Laws or the
Condominium By-Laws at the request of the Tower Sponsor or the Condominium Board, then
the Tower Sponsor or the Condominium Board, as the case may be, is hereby authorized, as
attorney-in-fact, coupled with an interest, for the Board, to execute, acknowledge and deliver
such instrument, or to take such action, in the name of the Board, and such document or action
shall be binding on the Board.

ARTICLE 13

AMENDMENTS TO TOWER SECTION BY-LAWS

13.1 Amendments by Tower Unit Owners. Subject to the provisions contained herein,
in the Declaration or in the Condominium By-Laws with respect to amendments, modifications,
additions or deletions affecting the Tower Sponsor, any Unsold Tower Units, the Base Unit, the
Base Unit Owner, the CS Group, the CS Unit Owner, the CS MS Unit Owner or the CS LL Unit
Owner, any provision of these Tower Section By-Laws or the Tower Section Rules and
Regulations may be amended, modified, added to or deleted by the affirmative vote of at least
66-2/3% in number and in Tower Common Interest of all Tower Unit Owners; provided,
however, that the Tower Common Interest appurtenant to each Tower Unit shall not be altered
without the written consent of all Tower Unit Owners affected thereby. Subject to the provisions
contained herein, in the Declaration or in the Condominium By-Laws with respect to
amendments, modifications, additions or deletions affecting the Tower Sponsor, any Unsold
Tower Units, the CS Group, the CS Unit Owner, the CS MS Unit Owner or the CS LL Unit
Owner, the Base Unit or the Base Unit Owner, any such amendment, modification, addition or
deletion shall be executed by the Tower Board, as attorney-in-fact, coupled with an interest, for
the Tower Unit Owners, for the purpose of approving and executing any instrument effecting
such amendment, modification, addition or deletion, which Tower Board is hereby authorized by
such Tower Unit Owners so to act as their attorney-in-fact. Notwithstanding the foregoing and
subject to the provisions contained herein, in the Declaration or in the Condominium By-Laws
with respect to amendments, modifications, additions or deletions affecting the Tower Sponsor,
any Unsold Tower Units, the Base Unit, the Base Unit Owner, the CS Group, the CS Unit
Owner, the CS MS Unit Owner or the CS LL Unit Owner: (i) no such amendment, modification,
addition or deletion shall be effective without the written consent (which consent shall not be
unreasonably withheld or delayed) of the Tower Mortgagee Representatives, if any (and, in the
case of amendments having a material adverse effect on Tower Mortgagees, without the written
consent of the Permitted Tower Mortgagees of at least 51% of the affected Tower Units which
are encumbered by Permitted Tower Mortgages); and (ii) the provisions of Sections 6.9 and 6.10
may not be amended, modified, added to or deleted unless 80% in Common Interest of all Tower
Unit Owners affected thereby approve such amendment, modification, addition or deletion in the
manner set forth above. Each duly adopted amendment, modification, addition or deletion to
these Tower Section By-Laws shall be effectuated by an instrument recorded in the City
Register’s Office.
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13.2 Amendments Affecting Tower Sponsor. Notwithstanding any provision
contained herein to the contrary, no amendment, modification, addition to or deletion of these
Tower Section By-Laws, the Declaration, the Condominium By-Laws, the General Rules and
Regulations, if any, or the Tower Section Rules and Regulations shall be effective in any way
against: (a) the Tower Sponsor or its designee, for so long as any of the foregoing is the owner
of one or more Tower Units, or any Unsold Tower Unit, unless the Tower Sponsor or its
designee, as applicable, has given prior written consent thereto; or (b) the holder of any present
or future mortgage, pledge or other lien or security interest encumbering any Unsold Tower Unit
unless such holder has given its prior written consent thereto.

13.3 Amendments Affecting Permitted Tower Mortgagees. Notwithstanding any
provision contained herein to the contrary, no amendment, modification, addition to or deletion
of Sections 6.2.2 or 6.4, Article 7, or clauses (d) and (e) and the second sentence of Section 8.7,
shall be effective as against the holder of any Permitted Tower Mortgage theretofore made unless
such holder has given its prior written consent thereto.

13.4  Consent of Tower Sponsor. The provisions of this Article 13 may not be
modified, amended, added to or deleted, in whole or in part, without the consent of Tower
Sponsor or its designee.
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EXHIBIT A

TOWER RULES AND REGULATIONS
TOWER SECTION
OF 15 HUDSON YARDS CONDOMINIUM

These Tower Section Rules and Regulations shall apply only to the Tower Section

and to the Tower Units included therein, and not to any other Units or portions of the
Condominium; and neither the Tower Board nor any Tower Unit Owner shall have any right to
make, amend or enforce any of the Tower Section Rules and Regulations as may be applicable to
other sections of the Condominium.

1.

The sidewalks, entrances, passages, public halls, elevators, vestibules, corridors and
stairways of or appurtenant to the Tower Section shall not be obstructed or used for any
purpose by Tower Unit Owners and their invitees other than the respective purposes for
which they were intended.

No article (including, but not limited to, garbage cans, bottles or mats) shall be placed in any
of the passages, public halls, vestibules, corridors, stairways or fire landings of the Tower
Section nor shall any fire exit thereof be obstructed in any manner. Nothing shall be hung or
shaken from any doors, windows or roofs or placed upon the window sills of the Tower
Section.

Neither occupants nor their guests shall play in the entrances, passages, public halls, lobbies,
elevators, vestibules, corridors, stairways or fire landings of or serving the Tower Section.

No public hall or public elevator vestibule of the Tower Section (other than on those floors
containing full-floor Tower Units) shall be decorated or furnished by any Tower Unit Owner
in any manner, except as otherwise expressly provided in the Tower Section By-Laws.

Each Tower Unit Owner shall keep his or her Unit (and any Limited Common Element
appurtenant thereto) in a good state of preservation and cleanliness, and shall not sweep or
throw or permit to be swept or thrown therefrom, or from the doors or windows thereof, any
dirt or other substance.

No window guards or other window decorations shall be used in or about any Tower Unit,
unless otherwise required by Law and as approved by the Tower Board. However, each
Tower Unit Owner shall notify the Managing Agent in writing when a child or children
under the age of eleven years lives or resides (even temporarily) in the Tower Unit. Each
such Tower Unit Owner shall install, at such Unit Owner’s expense, the required window
guards in all windows of the Tower Unit. The Tower Unit Owner shall maintain all window
guards and window limit stops installed in the Tower Unit and shall not remove the same
until permitted by applicable Laws and in any event, without full knowledge of the Managing
Agent. In order to promote a consistent appearance of the Building from the outside, Tower
Unit Owners may install and maintain window treatment materials, where appropriate,
provided that such materials have a white-colored backing and otherwise conform to any
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specifications (including a new color) established from time to time by the Tower Board.
Any low-voltage electric shades shall be provided and installed in the empty conduit of the
Tower Unit at each Tower Unit Owner’s sole cost and expense. The Tower Board has the
right to change or add to the specifications for the window treatments and backings.

7. No radio, television or other aerial, satellite dish, disk or similar device shall be attached to or
hung from the exterior of the Tower Section and no sign, notice, advertisement or
illumination shall be inscribed or exposed on or at any window or other part of the Tower
Section except such as are permitted pursuant to the Declaration, the Condominium By-
Laws, the General Rules and Regulations (if any) or the Tower Section By-Laws or shall
have been approved in writing by the Condominium Board and the Tower Board; nor shall
anything be projected from any window of the Tower Section without similar approval.

8. No heat, ventilator or air conditioning device shall be installed in any Tower Unit without the
prior written approval of the Tower Board; and no “window” air-conditioners of any kind
shall be permitted.

9. All radio, television or other electrical or electronic equipment of any kind installed or used
in any Tower Unit shall comply with all rules, regulations, requirements and
recommendations of the New York Board of Fire Underwriters and governmental or public
authorities having jurisdiction, and the Tower Unit Owner alone shall be liable for any
damage or injury (or interference with Building systems) caused by any radio, television or
other electrical or electronic equipment in such Unit Owner’s Tower Unit.

10. No mopeds, motorcycles, bicycles, scooters or similar vehicles shall be taken into or from the
Tower Section through the main Tower Section entrances or be allowed in any of the
elevators other than the elevators designated by the Tower Board or the Managing Agent for
that purpose, and no baby carriages or any of the above-mentioned vehicles shall be allowed
to stand in the passages, public halls, vestibules, corridors or other public areas of the Tower
Section. The service entrances are the only means by which bicycles should be transported
in and out of the Tower Section. Tower Unit Owners or Occupants of a Tower Unit
(including children) will be subject to a fine of $50 per person each time they or their guest
are found in the lobby with a bicycle, scooter or tricycle or wearing rollerblades.

11. No Tower Unit Owner shall make or permit any disturbing or objectionable noises, odors or
activity in the Tower Section, or do or permit anything to be done therein, which will
interfere with the rights, comforts or conveniences of other Unit Owners or their tenants or
occupants. No Tower Unit Owner shall play upon or suffer to be played upon any musical
instrument, or operate or permit to be operated a stereo system, radio or television set or
other loudspeaker in such Tower Unit Owner’s Unit between midnight and the following
7:00 A.M., if the same shall disturb or annoy other occupants of the Building, and in no event
shall practice or suffer to be practiced either vocal or instrumental music between the hours
of 10:00 P.M. and the following 9:00 A.M. No construction or repair work or other
installation involving noise shall be conducted in any Tower Unit except on weekdays (not
including legal holidays) and only between the hours of 8:00 A.M. and 4:00 P.M., unless
such construction or repair work is necessitated by an emergency or is being performed by or
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12.

13.

14.

on behalf of the owner of any Unsold Tower Units, by Tower Sponsor; or is work by or on
behalf of any Non-Tower Unit Owner to repair or complete construction of any portion of the
Building.

No pets other than dogs, caged birds, cats and fish (which do not cause a nuisance, health
hazard or unsanitary condition), shall be permitted, kept or harbored in a Tower Unit without
the same in each instance having been expressly permitted in writing by the Tower Board or
the Managing Agents and such consent, if given, shall be revocable by the Tower Board or
such Managing Agent in their sole discretion, at any time. Any pet constituting a nuisance
shall be permanently removed from the Tower Section within one week after notice from the
Managing Agent. In no event shall there be maintained in any Tower Unit more than two (2)
pets without the consent of the Tower Board nor shall any bird, reptile, or animal be
permitted in any public elevator in the Tower Section, other than the elevators designated by
the Tower Board or the Managing Agents for that purpose, or in any of the public portions of
the Tower Section, unless carried or on a leash. No pigeons or other birds or animals shall be
fed from the window sills or other public portions of the Tower Section or on the sidewalk or
street adjacent to the Tower Section. Each Tower Unit Owner who keeps (or permits to be
kept) any type of pet in such Unit Owner’s Tower Unit may be required to enter into an
agreement with the Tower Board setting forth such other rules regarding pets as the Tower
Board shall deem suitable and indemnifying and holding harmless the Tower Section, the
Tower Board, all Tower Unit Owners and the Managing Agents from all claims and expenses
resulting from acts of such pet.

Service personnel, messengers and tradespeople visiting or residing in the Tower Section
may be required to use the elevators designated by the Tower Board or the Managing Agent
for that purpose, for ingress and egress, and shall not use any of the other elevators for any
purpose, except that nurses in the employ of Tower Unit Owners or their guests or tenants
may use any of the other elevators when accompanying said Tower Unit owner, guest or
tenant. However, a guest or visitor of a Tower Unit Owner may use any of the available
elevators freely, if authorized by such Unit Owner.

All service and delivery persons will be required to use the service entrances to the Tower
Section as may be designated by the Tower Board. All packages, including, without
limitation, those containing perishable items, delivered by outside personnel must be
delivered to the area therefor designated by the Tower Board or the Managing Agent (with
respect to the Tower Section or Residential Limited Common Elements) or the
Condominium Board. Deliveries will be made from such area to individual Tower Units
only by Tower Section personnel or Residential Section personnel, or as otherwise directed
by such Residential Section personnel or Tower Section personnel. Such deliveries will be
made only at such times as a Tower Unit is occupied by the resident thereof or an authorized
person and said resident or authorized person is willing to accept delivery. If the Tower Unit
in question is not occupied or delivery is declined, the package will be held in the designated
area until the resident or authorized person returns or requests delivery, except in the case of
perishable items which will be held in the designated area for no longer than 24 hours. After
said 24-hour period, the perishable item shall be disposed of by Tower Section or Residential
Section personnel. A Tower Unit Owner may consent in writing to the Managing Agent or
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15.

16.

17.

18.

19.

20.

21.

the management company for deliveries when such Tower Unit Owner is not home. Tower
Section or Residential Section personnel will not be responsible for packages held in the
package room for more than 72 hours. No large deliveries will be accepted for a Tower Unit
Owner (or Occupancy of a Tower Unit) unless such Tower Unit Owner (or Occupant) has
made prior arrangements with the Tower Section or Residential Section staff.

Trunks and heavy baggage shall be taken in or out of the Tower Section by the elevators
designated by the Tower Board or the Tower Managing Agent for that purpose, and through
a designated entrance only.

No refuse from the Tower Units, Tower Limited Common Elements or Residential Limited
Common Elements shall be sent to the below grade levels or to the street except at such times
and in such manner as the Tower Board or the Managing Agents may direct.

Water-closets and other water apparatus in the Residential Section shall not be used for any
purpose other than those for which they were designed, nor shall any sweepings, rubbish,
rags or any other article be thrown into the same. Any damage resulting from misuse of any
water-closets or other apparatus in a Tower Unit shall be repaired and paid for by the Owner
of such Tower Unit.

No occupant of the Tower Section shall send any employee of the Tower Section or of the
Managing Agents thereof out of the Tower Section on any private business.

The agents of the Tower Board, the Condominium Board, or the Managing Agents, and any
contractor or worker authorized and accompanied by an agent of any of the foregoing, may
enter any room or Tower Unit at any reasonable hour of the day, on at least one day’s prior
notice to the Tower Unit Owner, for the purpose of inspecting such Tower Unit for the
presence of any vermin, insects or other pests and for the purpose of taking such measures as
may be necessary to control or exterminate any such vermin, insects or other pests; however,
such entry, inspection and extermination shall be done in a reasonable manner so as not to
unreasonably interfere with the use of such Tower Unit for its permitted purposes.

Corridor doors shall be kept closed at all times except when in actual use for ingress or
egress to and from public corridors.

The Tower Board, the Condominium Board or the Tower Managing Agent shall retain a
pass-key to each Tower Unit. If any lock is altered or a new lock is installed, the Tower
Board or the Tower Managing Agent shall be provided with a key thereto immediately upon
such alteration or installation. If the Tower Unit Owner is not personally present to open and
permit an entry to his or her Tower Unit at any time when an entry therein is necessary or
permissible under these Tower Section Rules and Regulations, the Tower Section By-Laws,
the Condominium By-Laws or the Declaration, and the Tower Unit Owner has not furnished
a key to the Tower Board or the Tower Managing Agent, then the Tower Board or the Tower
Managing Agent or their agents (but, except in an emergency, only when specifically
authorized by an officer of the Tower Board or an officer of the Tower Managing Agent)
may forcibly enter such Tower Unit without liability for damages or trespass by reason
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22,

23.

24,

25.

26.

27.

thereof (provided that during such entry reasonable care is given to the Tower Unit Owner’s
property).

Complaints regarding Tower Section services shall be made in writing to the Tower Board or
to the Tower Managing Agent.

Tower Unit Owners shall not cause or permit any unusual or objectionable noise or odors to
be produced upon or to emanate from their Tower Units or any public portions of the Tower
Section.

No Tower Unit Owner or any of his or her agents, service personnel, employees, licensees or
visitors shall at any time bring into or keep in such Tower Unit Owner’s Tower Unit any
inflammable, combustible or explosive fluid, material, chemical or substance except as shall
be necessary or appropriate for the permitted uses thereof.

If any key or keys are entrusted by a Tower Unit Owner or by any member of his or her
family or by his or her agent, servant, employee, licensee or visitor to an employee of the
Tower Section or of the Managing Agents, whether for such Tower Unit Owner’s Tower
Unit, automobile, trunk or other item of personal property, the use of the key shall be at the
sole risk of such Tower Unit Owner, and neither the Tower Board nor the Managing Agents
shall be liable for injury, loss or damage of any nature whatsoever, directly or indirectly
resulting therefrom or connected therewith.

Nothing shall be done or kept in any Tower Unit which would increase the rate of insurance
of the Condominium, the Building, the Tower Section or any contents of any of the
foregoing, without the prior written consent of the Tower Board. No Tower Unit Owner
shall permit anything to be done or kept in his or her Tower Unit which will result in the
cancellation of insurance on the Condominium, the Building or the Tower Section, or which
would be in violation of any Law. No waste shall be committed in the Common Elements.

Tower Unit Owners will comply with the Laws, ordinances, rules and regulations of the City
of New York or any other applicable governmental authority with respect to recycling of
waste and refuse, including, without limitation, the separation of trash into “recyclable” and
“non-recyclable” materials and/or categories of each of same. The Tower Board may
designate from time to time the types of materials which must be separated for recycling, the
types of containers or binding to be used by the Tower Unit Owners for the disposal of
designated recyclable materials and the locations where designated recyclable materials shall
be deposited. The Tower Board may also establish other rules and regulations regarding the
recycling of trash. Any costs incurred by the Tower Board to enforce the Tower Section
Rules and Regulations or the requirements of Laws regarding the recycling of trash against a
Tower Unit Owner, including, without limitation, legal fees, fines and penalties imposed by
any government agency, shall be payable by the Tower Unit Owner as additional Common
Charges. Tower Unit Owners will comply with the following procedures with respect to the
use of the refuse chutes: (a) wrap dust, flour and powdered waste before depositing the
same; (b) thoroughly drain and wrap in paper all garbage before depositing the same; (c)
refrain from forcing large bundles into the chute; (d) crush into tight bundles all loose papers
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28.

29.

30.

31.

32.

33.

34.

35.

36.

before placing the same in the hopper door; (e) deposit all bundles of waste into the hopper;
and (f) refrain from depositing waste of an explosive or otherwise hazardous nature therein.
Any refuse not disposable by depositing same in the refuse chute must be picked up directly
from the Tower Unit by Tower Section personnel at such times and in such manner as the
Tower Board or the Managing Agent shall determine.

Tower Unit Owners will comply with the Laws, ordinances, rules and regulations of the City
of New York or any other applicable governmental authority, including without limitation,
those with respect to window guards and notices of emergency access and egress.

Tower Unit Owners, their families, guests, service personnel, employees, agents, visitors or
licensees shall not at any time or for any reason whatsoever enter upon or attempt to enter
upon the roof of the Building, other than the amenity roof terrace for its intended purpose, in
accordance with guidelines adopted by the Tower Board from time to time for such use.

The Tower Board shall have the right from time to time to relocate any portion of the
Common Elements located in the Tower Section or Residential Limited Common Elements
devoted to storage or service purposes of the Residential Section.

Unless expressly authorized by the Tower Board in each case, at least 80% of the floor area
of each Tower Unit (excepting only kitchens, pantries, bathrooms, closets and foyers) must
be covered with rugs, carpeting or equally effective noise-reducing material.

No Tower Unit Owner, tenant or occupant of a Tower Unit (other than the owner of any
Unsold Tower Unit) shall conduct any group tour or exhibition of any Tower Unit or its
contents or any auction sale in any Tower Unit, without the prior consent of the Tower Board
or a Managing Agent.

In the event that any Tower Unit is used for home occupation purposes which are permitted
by Law, in no event shall any patients, clients or other invitees be permitted to wait in any
lobby, public hallway or vestibule.

All firearms are banned from the Building, except as approved by the Tower Board. No
Tower Unit Owners, their families, guests, service personnel, employees, agents, visitors or
licensees shall at any time have or harbor firearms while in the Building, except as approved
by the Tower Board.

Any consent or approval given under these Tower Section Rules and Regulations may be
granted, refused, added to, amended or repealed, in the sole discretion of the Tower Board, at
any time by resolution of the Tower Board. Further, any such consent or approval may, in
the discretion of the Tower Board or the Managing Agents, be conditional in nature.

The Tower Board reserves the right to rescind, alter, waive or add, as to one or more or all
occupants, any rule or regulation at any time prescribed for the Tower Section when, in the
judgment of the Tower Board, the Tower Board deems it necessary or desirable for the
reputation, safety, character, security, care, appearance or interests of the Condominium, the
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37.

38.

Building or the Tower Section, or the preservation of good order therein, or the operation or
maintenance of the Condominium, the Building or the Tower Section, or the equipment
thereof, or the comfort of Unit Owners, occupants or others in the Building. No rescission,
alteration, waiver or addition of any rule or regulation in respect of one Tower Unit Owner or
other occupant shall operate as a rescission, alteration, waiver or addition in respect of any
other Tower Unit Owner or other occupant.

Notwithstanding any references to “Tower Unit Owner” in these Tower Section Rules and
Regulations, these Tower Section Rules and Regulations shall be binding upon all Tower
Unit Owners and all tenants, guests and other occupants of the Tower Unit(s) of such Tower
Unit Owner(s). Tower Unit Owners shall be responsible for enforcing compliance with, and
liable for any violation of, the Tower Section Rules and Regulations by members of their
families, guests, invitees, tenants, employees, agents, visitors and any other occupants of
their Tower Units.

No Tower Unit Owner with a Private Terrace exclusively appurtenant to its Unit shall place
or maintain on such Private Terrace any items or personal property which may adversely
affect the integrity of the roof or other portion of the Building or are otherwise unsafe or
which are not consistent with the standard of quality and appearance of the Building (even if
previously approved by the Tower Board, and as determined by the Tower Board, in its sole
discretion). The Tower Board shall have the right to require a Tower Unit Owner to remove
all such items, including but not limited to, plantings, roof surfaces and other installations
which have been placed on the Private Terraces if the Tower Board determines, in its sole
discretion, that the same may adversely affect the integrity of the roof or other portion of the
Residential Tower Building or are otherwise unsafe or are not consistent with the standard of
quality and appearance of the Residential Tower Building. In addition, the Condominium
Board and/or the Tower Board shall have the right, in connection with any repair or
maintenance work in the Building, to erect scaffolding or attach window washing equipment
or other equipment temporarily on any Private Terrace. All furniture on any such exclusive
Private Terraces must be “patio/terrace” furniture which is rust-proof;, any
planting/landscaping must comply with all applicable Laws. Plants may not exceed the total
weight allowance of 100 pounds and must be planted in water-proof containers so as not to
cause water leakage. At the request of the Tower Board and/or the Condominium Board, any
furniture, plantings or other items placed on the Private Terraces shall be moved promptly at
the expense of the Tower Unit Owner to whose Tower Unit such Private Terrace is
appurtenant, to the extent necessary for any Residential Tower Building maintenance or
inspection. Any damage caused by the Tower Unit Owner’s negligence shall be at such
Tower Unit Owner’s sole cost and expense. All Private Terraces must be kept clean and free
from snow, ice, leaves and debris and all screens and drains must be kept in good repair. The
Tower Unit Owner shall not remove any of the above items by putting them over the Private
Terrace walls, but shall remove said items either through the apartment or through drainage
where appropriate. No hanging of any items, including but not limited to banners, laundry,
decorations, etc., from any Private Terrace wall, structure, railing or other temporary or
permanent structure is permitted. No items, including but not limited to climbing equipment,
bikes, pools, children’s toys, etc., may be stored on any Private Terrace; any appropriate
furniture including tables, chair cushions and umbrellas may be left on the Private Terraces
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39.

40.

41.

42.

43.

44,

only if properly secured. No items can be placed on the Private Terrace parapet wall and/or
railing. In no event shall any Tower Unit Owner be permitted to enclose any Private Terrace
(except to the extent that such Private Terrace was enclosed by Tower Sponsor) or erect any
structure on any Private Terrace. No portion of any Private Terrace may be painted,
cemented or changed in any fashion from its original appearance. No carpeting may be
placed on any Private Terrace. Lighting fixtures may only be plugged into regulation
sockets. No satellite dishes may be placed on any Private Terrace. No unattended animals,
which include but are not limited to dogs, cats, birds, are allowed on any Private Terrace. The
Tower Board may establish such other rules and regulations it deems necessary to protect the
Residential Limited Common Elements, the Tower Limited Common Elements and the
Tower Units and to ensure the integrity of the Residential Tower Building and the health and
safety of the occupants.

With respect to any lease (and lease renewal) which, pursuant to the Tower Section By-Laws,
IS subject to the Tower Board’s review and right of first refusal, a fee for any such lease (or
renewal of a lease) as determined by the Tower Board from time to time, shall be payable.
Any such Tower Unit Owner that has entered into or renewed a lease with a tenant and has
not submitted the lease (or lease renewal) to the Managing Agent will have 30 days from the
date notified by the Managing Agent to submit the lease or the renewal. In the event that any
such Tower Unit Owner does not submit such lease or lease renewal to the Tower Board
within such thirty (30) day period, such Tower Unit Owner shall be subject to a fine as
determined by the Tower Board from time to time, and further action by the Tower Board.

Horseplay, ball playing, running or objectionable behavior (such as the use of loud
boisterous, obscene or offensive language) in any of the amenity areas.

The Unit Owners of Tower Units containing service halls, if any, shall be required to
provide access to Residential Section or Tower Section personnel for purposes of retrieving
recyclables and maintaining the trash chute and trash chute door and to keep such areas free
of obstructions as may be required by applicable Law.

Violations of these Tower Rules and Regulations will result in a fine in an amount to be
determined by the Tower Board from time to time levied against the offending Tower Unit
Owner (or Tower Unit Owner responsible for the offending party) for each violation.
Continued violations may result in a suspension or revoking of a Tower Unit Owner’s
privilege to use the various Tower Section amenities by the Tower Board.

For purposes of these Tower Rules and Regulations, “Tower Unit Owner” is deemed to
include a spouse of a Tower Unit Owner, or children’s caregiver who is over the age of
eighteen (18), as well as any resident living in the Tower Section pursuant to a lease.

The following Rules and Regulations are applicable only to the gym:

(a) Use of the gym is restricted to individuals of at least sixteen (16) years of age.
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(b) Personal trainers must submit proof of certification and insurance to management before
using the gym and must at all times while using the gym be accompanied by the Tower Unit
Owner being trained. Personal trainers may not work out in the gym at any time.
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EXHIBIT 9

CERTIFICATIONS

9A Sponsor and Principals
9B Sponsor’s Engineer (or Architect)

9C Sponsor’s Expert Concerning
Adequacy of Budget

9D Sponsor’s Expert Concerning
Adequacy of Common Charges
Payable by the Non-Tower Unit Owners



EXHIBIT A-1

ERY South Residential Tower LLC
c/o The Related Companies L.P.
60 Columbus Circle
New York, New York 10023

CERTIFICATION BY SPONSOR AND SPONSOR’S PRINCIPALS
PURSUANT TO SECTION 20.4(b) OF THE REGULATIONS ISSUED
PURSUANT TO GENERAL BUSINESS LAW, ARTICLE 23-A, AS AMENDED

M, 2016

New York State Department of Law
120 Broadway

New York, New York 10271

Attn: Real Estate Finance Bureau

Re: 15 Hudson Yards Condominium
15 Hudson Yards, New York, New York 10001

The undersigned certify as follows:

We are the sponsor and the principals of the sponsor of the condominium offering
plan for the captioned property.

We understand that we have primary responsibility for complying with the
provisions of Article 23-A of the General Business Law, the regulations promulgated by the
Department of Law in Part 20 and such other laws and regulations as may be applicable.

We have read the entire offering plan. We have investigated the facts set forth in
the offering plan and the underlying facts. We have exercised due diligence to form a basis for
this certification. We jointly and severally certify that the offering plan does, and that documents
submitted hereafter by us which amend or supplement the offering plan will:

1. set forth the detailed terms of the transaction and be complete, current and
accurate;

2. afford potential investors, purchasers and participants an adequate basis
upon which to found their judgment;

3. not omit any material fact;

4. not contain any untrue statement of a material fact;
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5. not contain any fraud, deception, concealment, suppression, false pretense
or fictitious or pretended purchase or sale;

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

7. not contain any representation or statement which is false, where we:
(a) knew the truth;
(b) with reasonable effort could have known the truth;
() made no reasonable effort to ascertain the truth; or

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

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.

ERY SOUTH RESHT TOWER LLC

By

‘Name: Mizhdd dammacone,

Title: Authorized Signatory

Sworn to before me this

2 Fday of :\‘\\Q\M\ , 20 j_&r‘?

" A .
A9l e
N”gtary Public

V¢
K

Pearl Buitron
Notary Public, State of New York
#01BU6114488
Qualified in Queens County (h
viv Commission Expires August 16, ZO_L‘/
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Sworn to before me this )
_Zéalay of NM« ZOJQD

—Peart Buitron
Notary 15{3 i,cpubuc State of New York

#01BU6114488
<Jualified in Queens County
wy Larmnmission Expires August 16, 20

,20__)’/0

Jbiic. State of New York

#01 BUG114488
walified in Queens County

Ay ‘L,.\,.tmmlelOn Expires August 16, 20-=
Sworn to before me this

_Z_(gday of ’ ‘@;\H 20'(0

ﬂ dox W
Not
‘ mma(r)v %ru fi Afe of New York
#01BU6114488

nty
. ualified in Queens Cou
~oranission Expires August 16, 20 l(O

206

Sworn to before me this

;Qﬁofday of )\ N0

Notar
sptary

-

/

16

Sworn to before me this
22(odgy of A
i %&é?zv—*—

Ndieay
notary Public, State of New York
#01BU6114488

nty

Qualified in Queens Cou l

vy Compaission Expires August 16, 20 (0
20 10

‘Siajo,rn to before me this
> day of \g\»@ﬁ\n\
;ﬂ(r)({hi Q. / S

otary }nglic

Pearl Buitron
Notary Public, State of New York
#01BU6114488
{Jualified in Queens County _[(0
i Commission Expires August 16, 20,

KIL3 3047581.2

Stephen M. Ross

Wy

Jeff T. Blau

™

Bruce A. Beal, Jr. ¢

/G’r/egory Gushee

.
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EXHIBIT A-2

Ismael Leyva Architects, P.C.
48 West 37th Street
New York, New York 10018

CERTIFICATION OF SPONSOR’S ARCHITECT
PURSUANT TO SECTION 20.4(c) OF THE REGULATIONS ISSUED
PURSUANT TO GENERAL BUSINESS LAW, ARTICLE 23-A, AS AMENDED

May 26, 2016

New York State Department of Law
120 Broadway

New York, New York 10271

Attn: Real Estate Finance Bureau

Re: 15 HUDSON YARDS CONDOMINIUM
15 Hudson Yards, New York, New York 10001

The undersigned, a licensed architect in the State of New York, hereby certifies as follows:

The sponsor of the condominium offering plan for the captioned property (the “Property”)
retained our firm to prepare a report describing the construction of the Property. We have
examined the building plans and specifications, dated as of March 30, 2016, that were prepared
by Ismael Leyva Architects, P.C. that were submitted on January 7, 2016 to the Department of
Buildings and prepared the Report, dated as of April 26, 2016 (the “Report”), a copy of which is
intended to be incorporated into the offering plan so that prospective Purchasers may rely on the
Report.

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

We have read the entire Report and investigated the facts set forth in the Report and the facts
underlying it with due diligence in order to form a basis for this certification. This certification is
made for the benefit of all persons to whom this offer is made.
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We certify that the Report:

(1) sets forth in narrative form the description and/or physical condition of the entire
Property as it will exist upon completion of the construction, provided the construction is in
accordance with the plans and specifications that we examined;

(i1) in our professional opinion affords potential investors, purchasers and participants an
adequate basis upon which to found their judgment concerning the description and/or physical
condition of the Property as it will exist upon completion of the construction, provided that the
construction is in accordance with the plans and specifications that we examined;

(iii)  does not omit any material fact;
(iv)  does not contain any untrue statement of a material fact;
(v) does not contain any fraud, deception, concealment, or suppression;

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

(vii)  does not contain any representation or statement which is false, where we: (a) knew the
truth; (b) with reasonable effort could have known the truth; (c) made no reasonable effort to
ascertain the truth; or (d) did not have knowledge concerning the representation or statement
made.

We further certify that we are not owned or controlled by and have no beneficial interest in the
sponsor and that our compensation for preparing this Report is not contingent on the conversion
of the Property to a condominium or on the profitability or price of the offering. This statement
is not intended as a guarantee or warranty of the physical condition of the Property.

By:
Name:
Title: Principal

rn to beforg me this
day of

Sw
i

PATRICK D NIGHOLSON
Notary Public
State of New Jersey
My Gommission Expires Dec 19, 2017
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CERTIFICATION OF SPONSOR’S EXPERT
ON ADEQUACY OF CONDOMINIUM BUDGETS PURSUANT TO
SECTION 23.4(d) OF THE REGULATIONS ISSUED
PURSUANT TO GENERAL BUSINESS LAW, ARTICLE 23-A, AS AMENDED

March 27, 2016

New York State Department of Law
120 Broadway, 23" Floor

New York, New York 10271

Attn.: Real Estate Finance Bureau

Re: 15 Hudson Yards Condominium
15 Hudson Yards, New York, New York 10001

The undersigned, Penmark Property Advisors, LLC, is a licensed real estate brokerage firm in the State of
New York. Penmark Property Advisors, LLC has been engaged in the management of many
condominium, cooperative and residential rental properties over the course of many years.

The sponsor of the condominium offering plan for the above captioned property retained our firm to
review Schedule B-1, containing projections of income and expenses for the first year of Tower Section
operation, and Schedule B-2, containing projections of income and expenses for the condominium overall
for the year of condominium operation, to the offering plan (together with the notes thereto, the
“Schedules™).

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-1 and Schedule B-2.

We have reviewed the Schedules and investigated the facts set forth in the Schedules and the facts
underlying it with due diligence in order to form a basis for this certification. We also have relied on our
experience in managing residential and commercial buildings in Manhattan.

We certify that the projections in Schedule B-1 and Schedule B-2 appear reasonable and adequate under
existing circumstances, and the projected income appears to be sufficient to meet the anticipated
operating expenses of the Condominium for the projected first year of Tower Section operation.

We certify that the Schedule:

(i) sets forth in detail the projected income and expenses for the projected first year of condominium
operation and Tower Section operation;

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

PENMARK PROPERTY ADVISORS, LLC
828 HEMPSTEAD TURNPIKE FRANKLIN SQUARE, NY 11010

T 6AG. 485 6138 ¢ (00 212.702.8732 ¢ PENMARKPROPERTYADVISORS COM



(i1i) does not omit any material fact;
(iv) does not contain any untrue statement of a material fact;
(v) does not contain any fraud, deception, concealment, or suppression;

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

(vii) 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;

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

(d) did not have knowledge concerning the representation or statement made.
(viit) 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 projected first year of condominium operation
or Tower Section operation.
This Certification is made under penalty of perjury for the benefit of all persons to whom this offer is
made. We understand that violations are subject to the civil and criminal penalties of the General
Business Law and Penal Law.

Very truly yours,

PENMARK PROPERTY ADVISORS, LLC

.*/

“'J

>

/e 4‘:,/,’/

L
Name: Leslwaééen Winkler
Title: Manager

By:

Sworn to before me this
1<} day.of

==

Notary PUBTIC = \/

2016

STUART B. SHA\'I"\IJF!C)Y N
otal Publlc, State of New Yo
Notary 028?63039648 y
Quahﬂed in Suffo'k Coun
Cormmission Expires Fep. 02, 20_ ("j

FPENMMARK PROPERTY ADVISORS, LLC
SR8 FEMPSTEAD TURNPIKE FRANKLIN SQUARE, NY 11010
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CERTIFICATION OF SPONSOR’S EXPERT
ON ADEQUACY OF COMMON CHARGES PAYABLE BY THE COMMERCIAL UNIT
OWNERS PURSUANT TO SECTION 20.4(e) OF THE REGULATIONS ISSUED
PURSUANT TO GENERAL BUSINESS LAW, ARTICLE 23-A, AS AMENDED

March 27, 2016

New York State Department of Law
120 Broadway

New York, New York 10271

Attn: Real Estate Finance Bureau

Re: 15 HUDSON YARDS CONDOMINIUM
15 Hudson Yards, New York. New York 10001

The undersigned, Penmark Property Advisors, LLC. is a licensed real estate brokerage firm in the State of
New York. Penmark Property Advisors, LLC has been engaged in the management of many condominium,
cooperative and residential rental properties over the course of many years.

The sponsor of the condominium offering plan for the above captioned property retained us to review
Schedule B-2 (together with the notes thereto, the “Schedule B-2”) to the offering plan containing
projections of common charges payable by the owners of the CS Unit, CS MS Unit, CS LL Unit and Base
Unit of the Condominium for the projected year of condominium operation.

We understand we are responsible for complying with Article 23-A of the General Business Law and the
regulations promulgated by the Department of Law in Part 20 insofar as they are applicable to the CS Unit,
CS MS Unit, CS LL Unit and Base Unit listed in Schedule B-2.

We have reviewed the Schedule B-2 as it impacts upon the commercial unit and investigated the facts
underlying it with due diligence in order to form a basis for this certification. We also have relied on our
experience in managing residential and commercial buildings in Manhattan.

We certify that the projections in Schedule B-2 for common charges payable by the owners of CS Unit, CS
MS Unit, CS LL Unit and Base Unit appear reasonable and adequate under existing circumstances to meet
the anticipated operating expenses fairly attributable to the CS Unit, CS MS Unit, CS LL Unit and Base
Unit for the projected year of condominium operation, and that the allocation of common charges
attributable to the CS Unit, CS MS Unit, CS LL Unit and Base Unit also reflects the special or exclusive
use or availability or exclusive control of particular common areas.

PENBMARK PROPERTY ADVISORSE, LLC
828 HEMPSTEAD TURNPIKE FRAMKLIN SQUARLD, NY 11010

T 646.485.6138 & O 212.702.8732 ¢ PENMARKPROPERTYADVISORS. COM



We certify that the estimates in the Schedule B-2 for the common charges payable by the owners of the CS
Unit, CS MS Unit, CS LL Unit and Base Unit:

M

(i)

h

(iv)

)
(vi)

(vii)

(viii)

set forth in detail the projected common charges for the CS Unit, CS MS Unit, CS LL Unit and
Base Unit for the projected year of condominium operation;

afford potential investors, purchasers, and participants an adequate basis upon which to found their
judgment concerning the common charges payable by the owners of the commercial unit during
the projected year of condominium operation;

do not omit any material fact;
do not contain any untrue statement of a material fact;
do not contain any fraud, deception, concealment, or suppression;

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

do not contain any representation or statement which is false, where we: (a) knew the truth; (b)
with reasonable effort could have known the truth; (¢) made no reasonable effort to ascertain the
truth; or (d) did not have knowledge concerning the representation or statement made.

We further certify that we are not owned or controlled by the sponsor. We understand that a copy
of this certification is intended to be incorporated into the offering plan. This statement is not
intended as a guarantee or warranty of the common charges fairly attributable to the commercial
unit for the projected first year of condominium operation.

This Certification is made under penalty of perjury for the benefit of all persons to whom this offer is made.
We understand that violations are subject to the civil and criminal penalties of the General Business Law
and Penal Law.

PENMARK PROPERTY ADVISORS, LLC

Sworn to before,me this

1 day of jfgiﬁg 2016

<

—

i — A STUART B. SHAP‘BO
Mo Publy” Moy P St o o o
Qualified in Suttolk County /3‘/
Commission Expires Feb. 02,20

PENMARK PROPERTY ADVISORSG, LLC

A28 HEMPSTEAD TURNPIKE FHRANKLIN SQUARE, NY 11010

T 846.485.6138 = O 212.702.8732 ¢ PENMARKPROPERTYADVISORS . COM



EXHIBIT 10

REAL PROPERTY LAW SECTION 339-kk



§ 339-kk Real Prop. Rents.

@ For the purposes of this section, “non-occupying owner” shall mean a unit owner
in a condominium association who does not occupy the dwelling unit.

(b) If a non-occupying owner rents any dwelling unit to a rental tenant and then fails
to make payments due for common charges, assessments or late fees for such unit within sixty
days of the expiration of any grace period after they are due, upon notice in accordance with
subdivision (c) of this section, all rental payments from the tenant shall be directly payable to the
condominium association.

(c) If the common charges, assessments or late fees due for any unit have not been
paid in full, within sixty (60) days after the expiration of any grace period of the earliest due
date, the board of managers shall provide written notice to the tenant and the non-occupying
owner providing that, commencing immediately and until such time as all payments for common
charges, assessments or late fees are made current, all rental payments due subsequent to the
issuance of such notice are to be made payable to the condominium association at the address
listed on the notice. Where a majority of the board of managers has been elected by and from
among the unit owners who are in occupancy, the board may elect not to require that rental
payments be made payable to the condominium association. At such time as payments for
common charges, assessments and late fees from the non-occupying owner are once again
current, notice of such fact shall be given within three business days to the rental tenant and non-
occupying owner. Thereafter all rental payments shall be made payable to the non-occupying
owner or a designated agent. A non-occupying owner who disputes the association’s claim to
rental payments pursuant to this section shall be entitled to present facts supporting such owner’s
position at the next scheduled meeting of the board of managers, which must be held within
thirty days of the date that such board receives notice that such owner seeks to dispute such
claim.

(d) Nothing in this section shall limit any rights of unit owners or of the board of
managers existing under any other law or agreement.

(e) Payment by a rental tenant to the condominium association made in connection
with this section shall relieve that rental tenant from the obligation to pay such rent to the non-
occupying owner and shall be an absolute defense in any non-payment proceeding commenced
by such non-occupying owner against such tenant for such rent.



EXHIBIT 11

FORM OF STORAGE LOCKER LICENSE AGREEMENT,;
AND ASSIGNMENT AND ASSUMPTION AGREEMENT



STORAGE LOCKER LICENSE AGREMEENT

STORAGE LOCKER LICENSE AGREEMENT made this ___ day of
(“Storage Locker License Agreement”) by and between ERY Y SOUTH RESIDENTIAL
TOWER LLC, having an office c/o The Related Companies, L.P., 60 Columbus Circle, New
York, New York 10023 (“Sponsor”), the Tower Board of 15 HUDSON YARDS
CONDOMINIUM, on behalf of all Unit Owners, having an address at 15 Hudson Yards, New
York, New York 10001 (the “Tower Board”) (together, Sponsor and the Tower Board are
sometimes referred to as “Licensor”), and having an address at 15 Hudson
Yards, Unit ___, New York, New York 10001 (“Storage Licensee”);

WHEREAS, 15 HUDSON YARDS CONDOMINIUM (“Condominium”) is governed by

a certain Declaration of Condominium dated as of , 20__, recorded in the New
York County Office of the Register of the City of New York on ,20__as
CRFN , as the same has been or may be amended from time to time (the

“Declaration”), the by-laws of the Condominium, as the same has been or may be amended from
time to time (the “Condominium By-Laws”), the by-laws of the Tower Section, as the same has
been or may be amended from time to time (the “Tower Section By-Laws”), the Rules and
Regulations of the Condominium, as the same has been or may be amended from time to time
(the “Condominium Rules and Regulations”), and the Rules and Regulations of the Tower
Section, as the same has been or may be amended from time to time (the “Tower Section Rules
and Reqgulations”) (the Declaration, the Condominium By-Laws, the Tower Section By-Laws,
the Condominium Rules and Regulations and the Tower Section Rules and Regulations are
collectively referred to as the “Condominium Documents™); and

WHEREAS, there are Storage Lockers (“Storage Lockers”) that have been installed for
use by permitted Tower Unit Owners, located on the Cellar Floor of the Residential Tower
Building, which are Tower Limited Common Elements; and

WHEREAS, Storage Licensee, owns or simultaneously herewith is acquiring Unit ___in
the Condominium; and

WHEREAS, Storage Licensee desires the right to the exclusive use (subject to the
Condominium Documents) of Storage Locker #  for so long as Storage Licensee owns a
Tower Unit in the Condominium (the “Storage License”);

NOW THEREFORE, in consideration of the sum of $10.00 and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto
agree as follows:

1. Licensor hereby grants to Storage Licensee, its successors and assigns, a Storage
License for the exclusive use of Storage Locker #  (the “Licensed Storage Area”) and Storage
Licensee hereby accepts such Storage License from Licensor for a term commencing on the date
hereof, subject to the terms and conditions hereof and of the Condominium Documents.

2. Storage Licensee shall pay a monthly license fee to the Tower Board in
accordance with the Condominium Documents, which fee may be increased by the Tower Board








