toan No.: 100018625

GUARANTY

THIS GUARAN Y (this “Guaranty”) is made as of December 15, 2016 by the undoersigned {collectively
whather one or maren number, “Guarantor™), in faver of JPMORGAN CHASE BANK, N.A. having an
address ab PO Box 178, Coppell, Texas 75019-9178, Attn: Portfolio Administration (“Lender”).

RECITALS
A. Lender has agreed to make a loan {the “Loan”) in the principal amount of $1,345,000.00 to
Charles Henry Properties, 1LC, a New York limited liability company (“Borrower”).

B. The Loan is evidenced by Borrower’s promissory note (the “Note”) dated the date of this
Guaranty and payable to Lender, and is secured by a deed of trust, mortgage or similar security
instrument (as applicable, the “Security Instrument”) dated the date of this Guaranty and encumbering
the Property (as defined in the Security Instrument).

C. The Note, the Security instrument and all other documents, instruments and agreements (other
than, and specifically excluding, any certificate and indemnity agreement regarding hazardous
substances) now in effect or hereafter entered into in connection with the Loan {the “Indemnity
Agreement”) are referred to, collectively, as the “Loan Documents.” Notwithstanding anything to the
contrary, the indemnity Agreement shall not be a Loan Document as that term is used in this Guaranty.

D. ltisacondition to Lender’s agreement to make the Loan that Guarantor be unconditionally
liable for and guarantee the payment and performance of the obligations represented by the Note and
all other liabilities and obligations of Borrower under the Loan Documents (and the obligations of all
owners of the Property other than Borrower under any and ail Loan Documents executed by such
owners) on the terms and conditions set forth in this Guaranty.

NOW, THEREFORE, in order to induce Lender to make the Loan to Borrower, Guarantor, intending to be
legally bound, represents and warrants to Lender and covenants and agrees with Lender as follows:

AGREEMENT

1. Unconditional Guaranty. Guarantor unconditionally, absolutely and irrevocably: (a) guarantees
and promises to pay to Lender or order, on demand, in lawful money of the United States of America, in
immediately available funds, the Loan when due, whether by acceleration or otherwise, together with
all interest thereon, and any and all other amounts that become due and owing to Lender under the
Loan Docurnments (mclnding, without imitation, late charges, premiums for prepayment, expenditures by
Lender to preserve and predect collateral, amounts that wou!ld became due but for the eifrct of any
bankrupicy or other imsolvency proceedings, and alt attomeys’ fees, costs and expenses of collection
incurred by Lender in enforcing its rights and remedies under the Loan Documents); and (b) guarantecs
the full and complete discharge and performance of each and every other term, covenant, liability,
obligation and warranty contained in the Loan Documents. All amounts and obligations guarantead by
Guarantor under this Guaranty are referred to, collectively, as the “Guaranteed Cbligations.”
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Loan No.: 100018625

2. Remedies, If Guarantor fails promptly to perform its obligations under this Guaranty, Lender
may from time to time, and without first requiring performance by Borrower or any other Person (as
defined in Section 9.2 below) or exhausting any security for the Lean, bring any action at law or in equity
or both to compel Guaranior to perform its obligations under this Guaranty, and to coliect in any such
action compensation for all loss, cost, damage, injury and expense sustained or incurred by Lender as a
direct or indirect consequence of the failure of Guarantor to perform such obligations, together with
interest thereon at the rate of interest applicable to the principal balance of the Note. Any amounts due
under this Section 2 will be in addition to the amounts due under Section 1 of this Guaranty. Thisis a
guaranty of payment and not merely of collection. Notwithstanding anything contained in this Guaranty
or the other Loan Documents to the contrary, this Guaranty and all obligations of Guarantor arising
under it will not be secured by the Security Instrument or by any fien encumbering the Property.

3. Rights of Lender. Guarantor authorizes Lender, without giving notice to Guarantor or obtaining
Guarantor's consent and without affecting the liability of Guarantor, from time to time to: {3} renew or
extend all or any portion of Borrower’s or any other Person’s obligaticns under the Note, the Security
Instrument or any of the other Loan Documents or delay the enforcement thereof for any period of
time; (b) declare allamounts owing to Lender under the Note, the Security Instrument and the other
Loan Documents due and payable upon the occurrence of an Event of Default (as defined in the Security
Instrument}; (c) agree to changes in the dates specified for payment of any amounts payable under the
Nate or any of the other Loan Documents; {d} otherwise agree to modify, amend, waive, supplement or
replace from time to time the terms of any of the Loan Documents in any manner; (e) take and hold
security for the performance of Borrower's or any other Person’s obligations under the Note, the
Security Instrument or the other Loan Documents and exchange, enforce, waive, fail to perfect its
interest in, or release any such security; {f} apply such security and direct the order or manner of sale
thereof as Lender in its sole discretion may determine; (g) release, substitute or add any one or more
indorsers of the Note or guarantors of any or all of the Guaranteed Obligations; {h} apply payments
received by Lender fram Borrower or any other Person to any obligations of the payor to Lender, in such
order as Lender may determine in its sole discretion, whether or not any such ohligations are covered by
this Guaranty; and (i} assign this Guaranty in whole or in part.

4. Waivers.

4.1 Guarantor waives: {a) any defense based upon any legal disability or other defense of
Borrower or any ather Person, or by reason of the cessation or limitation of the fiability of Borrower ar
any other Person from any cause other than full payment of all of the Guaranteed Obligations; (b} any
defense based upon any lack of capacity of Borrower or any other Person or any lack of authority of the
officers, directors, partners, members, managers, trustees, attorneys in fact or agents acting or
purporting to act on behalf of Borrower or any other Person or any defect in the formation of Borrower
or any other Person (and Lender shall have no obligation to inquire into any of the foregoing); (¢} any
defense based upon the application by Borrower of the proceeds of the Loan for purposes other than
the purposes represented by Borrower to Lender or Guarantor ar intended or understood by Lender or
Guarantor; (d} all rights and defenses arising out of an election of remedies by Lender, even though that
election of remedies, such as a nonjudicial foreclosure with respect to security for a Guaranteed
Obligation, has destroyed Guarantor's rights of subrogation and reimbursement against Borrower or any
other Person; {e) any defense based upan Lender’s failure to disclose to Guarantor any information
cancerning Borrower's or any other Person’s financial condition or any other circumstances bearing on
Borrower’s or any ather Person’s ability to pay the Guaranteed Obligations; {f) any defense based upon
any statute or rule of law providing that the obligation of a surety must be neither iarger in amount nor
in any other respect more burdensome than that of a principal; {g) any and ali claims for subrogation,
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reimbursement or indemnification against Borrower, any general partner of Borrower or any collateral
or security for the Loan until the Loan and all amounts owing under the Loan bocuments have been paid
and satisfied in full anc any and alf claims for contribution until the Guaranteed Obligitions have been
patd and satizlied in full; () acceptance of this Giaranty by Lender; (i} presentment, demand, protest
and notice of any kind; (i) any and afl defenses based on suretyship; and (k) the benefit of any statute of
limitatton affecting the liability of Guarantar under, or the enforcement of, this Guaranty. Guarantor
agrees any act or event that talls any statute of limitation applicable to the Guaranteed Obligations will
similarly operate to toll any statute of limitation applicable to Guarantor’s liability under this Guaranty.

4.2 Guarantor waives all rights and defenses that Guarantor may have hecause the
Guaranteed Obligations are secured by real property. This means, among other things: (a) Lender may
collect from Guarantor without first foreclosing on any real or personal property collateral pledped by
Borrower or any nther Person to secure the Guaranteed Obligations; and (b) if Lender forecloses on any
real property celiateral pledged hy Borrower or any other Person to secure the Guaranteed Obligations:
(i} the amount of the Guaranteed Obligations may be reduced only by the price for which the collateral
is soid at the foreclosure sale, even if the collateral is worth more than the sale price; and (ii) Lender
may callect from Guarantor even if Lender, by foreclosing on the real property collateral, has destroyed
any right Guarantor may have to collect from Borrower or any other Person. This is an unconditional
and irrevocable waiver of any rights and defenses Guarantor may have because the Guaranteed
Obligations are secured by real property,

5. Representations, Warranties and Covenants. Guarantor represents, warrants and
acknowledges to and for the benefit of Lender that: {a) Lender would not make the Loan but for this
Guaranty; (b) there are no conditions precedent to the effectiveness of this Guaranty; {c} Guarantor has
established adequate means of obtaining from sources other than Lender, on a continuing basis,
financial and other information pertaining to the financial condition of Borrower and any other relevant
Person, the Property and the activities of Borrower and other relevant Persons relating thereto and the
status of the performance of the Guaranteed Obligations, and Guarantor agrees to keep adequately
informed from such means of any facts, events or circumstances that might in any way affect
Guarantor's risks under this Guaranty and Lender has made ne representation to Guarantor as to any
such matters: [d) the most recent financial statements of Guarantor previously delivered to Lender are
true and correct in all materiat respects, such financial statements fairly present the financial condition
of Guarantor as of the respective dates thereof, and no material adverse change has occurred in the
financial condition of Guarantor since such dates; (e) Guarantor wil timely provide Lender with all
financial statements, reports and other information that is required to be provided to Lender with
respect to Guarantor under Section 4.12 of the Security instrument or any other provision of the Loan
Documents; and {f) Guarantor has had the opportunity to review the Loan Documents and discuss themn
with an attorney of Guarantors choosing and has done so to Guarantar's salisfaction o1 has vuluntarily
dechned to do <o, Guarantor has determined in good {aith that: (i} the Loan, including this Guaranty, is
arcdarn’sdenpth transaction o market rate ters; (i) neither Lender nor any of its affilizles exercised
anvy descretionary authority or control over, or rendered any investment advice in connection with,
Guarantor's decision to execute this Guaranty and any other Loan Documents to which Guarantar is a
party; and i) the statements in (i) and (i) @ e also true with respect to any previcus loan made by
Lender, secured by the Property or sy part thereof, and as to which Guarantor was a borrower or
tdiantor, hoth as of such ioan’s origination anid through its life. Guarantor shall comply in all material
respects with all laws, statutes, ardinances, rules, regulations, licenses, permits, approvals, orders,
udgments and other requirements of gevernmental authorities applicable to Guarantor.
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6. Subordination. Guarantor hereby subordinates to the Guaranteed Obligations any and all
present and future obligations and tiabilities owing to Guarantor by Borrower and/or any other Persan
obligated to pay any of the Guaranteed Oblipations. While any Even! of Default exists, Guarantor will
enforce such subordinated ohiigations, and receive payment thereof, only as a trustee for Lender, and
Guaranter will promptly pay over to Lender all paymoents on and other proceeds of such subordinated
obligations for application to the Guaranteed Obligations,

7. Disclosure of Information; Participations, Etc. Guarantor agrecs that Lender may elect, at any
time, to sell, assign, participate or securitize all or any portion of tender’s rights and obligations under
the Loan Documents, Guarantor agrees that [ ender may disseminate any and all information pertaining
to the Loan, the Property, Borrower, Guarantor or any other Person to any relevant Person in
connection with any such transaction.

8. Additional and I
in addition to, and do nol limit or in any way affect, the obligations of Guarantor under any other
existing or future guaranties. This Guaranty is independent of the obligations of Borrower and other
Persons, if any, under the Note, the Security Instrument, and the other Loan Documents. Nothing
contained in this Guaranty wil prevent Lender from suing 1o collect on the Note or from exercising
concurrently or successively any rights available to it under applicable law or any of the Loan
Documents, and that ihe exercise of any of such rights will not constitute a legal or equilable discharge
of Guarantor. Guarantor hereby authorizes and empowers Lender to exercise, in its sole discretion, any
rights and remedies, or any combination thereof, that may then be available, since it is the intent and
purpose of Guarantor that the obfigations under this Guaranty will be absolute, independent and
unconditional under any and ali circumstances. Lender may bring a separate action to enforce the
provisions of this Guaranty against Guarantor without taking action against Borrower or any other
Person or joining Borrower or any other Person as a party to such action,

9.1 Attorneys’ Fees; Enforcement. If any attorney 1s engaged by Lender to entorce or
defend any provision of this Guaranty, or any of the other Loan Documents, or as a consequence of any
Event of Default under the Loan Documents, with or wilhout the filing o any legai action or proceeding
tincluding any bankruptey or other insolvency proceeding and including all post-judgment collection
proceedings), Guarantor will pay to Lender immediately upon demand all reasonable attorneys’ fees and
costs incurred by Lender in connection therewith, together with interest thereon, from the date Lender
pays such amounts untii they are repaid to Lender, 2t the rate of interest applicable from time to time to
the principai balance of the Note {and if more than one such rate applies to the principal balance at any
one time, the highest such rate shall be used for purpo-es of this Section).

9.2 Certain Definitions and Rules of Construction. The word “Borrower” as used in this
Gueranty includes both the eamed Borrawer and any other Person at any timme assuming or otherwise
becoming primarily liable for all or any part of the obligations of the named Borrower under the Note,
the Security Instrument and the other Loan Documents. If this Guaranty is executed by more than one
Person, the term “Guarantor” includes all such Persons. As used in this Guaranty, the term “Person”
means any individual, corporation, limited or general partnership, limited liability company, trust or
trustee(s) acting with respect to property held in trust, governmental agency or body, or other legal
entity. When the context and construction so requu o, ol words used in the singular will be devmed o
have been used in the plural and vice versa. All heading:. appearing in this Guaranty are for converience
only and wili be disregarded in construing this Guaranty, Alf references in this Guaranty to the Note, the

Pag{\ dofs HUFIRZEZVIU



Loan No.: 100018625

Security lnstrument or any other document include the same as now in effect and as it may be modified,
amended, restated, supplemented, extended, replaced or consolidated.

9.3 Governing Law. This Guaranty will be governed by, and construed in accordance with,

the laws of the state where the Property is located, without regard to its conflict of laws principles.

9.4 Consent to Jurisdiction. Guarantor irrevocably submits to the jurisdiction of any state
or federal court sitting in the state where the Property is located over any suit, action, or proceeding
arising out of or relating to this Guaranty, the Loan Documents or the Loan. Guarantor irrevocably
waives, to the fullest extent permitted by law, any objection that Guarantor may now or hereafter have
to the faying of venue of any such suit, action or proceading brought in any such court and any claim
that any such suit, action or proceeding brought in any such court has been brought in an thconvenient
forum.

9.5 Successors and Assigns. The provisions of this Guaranty will bind and benefit the heirs,
executors, administrators, legal representatives, successors and assigns of Guarantor and Lender,

9.6 Joint and Several Liability; Marital Property. The liability of all Persons who are in any
manner obligated under this Guaranty will be joint and several with one ancther and with all other
guarantars, if any, of the Guaranteed Obligations. Guarantor’s liability under this Guaranty is fully
recourse in nature. Each individual liable hereunder as a Guarantor agrees that recourse may be had
under this Guaranty to all such individual’s separate property and to all community property or other
marital property of such individual.

9.7 Partners’ Assets. Notwithstanding any contrary provision of applicable law, each
general partner in any partnership that is a party to this Guaranty, agrees that Lender need not exhaust
the partnership assets of such partnership before executing upon the assets of such general partner in
satisfaction of the obligations under this Guaranty, but may execute upon such general partner’s assets
prior to, at the same time as, or after executing upon the partnership assets of such partnership. Each
such general partner shall be jointly and severally liable for such obligations with all other Persons liable

therefor.

9.8 Severability. If any provision of this Guaranty is determined by a court of competent
jurisdiction to be invalid, illegal or unenforceable, that portion will be deemed severed from this
Guaranty and the remaining parts wili remain in full force as though the invalid, illegal or unenforceabte
portion had never been part of this Guaranty.

9.9 Survival. This Guaranty will be deemed to be continuing in nature and will remain in fudl
force and effect and will survive the exercise of any remedy by Lender under the Security Instrument or
any of the other Loan Documents, including, without limitation, any foreclosure or deed in lieu thereof,
This Guaranty will continue to be effective, or be reinstated, as the case may be, if at any time any
payment of any of the Guaranteed Obligations is rescinded or otherwise must be returned by Lender
due to the insolvency, bankruptey or reorganization of the payor, or far any other reason, all as though

such payment to Lender had not been made.

9.10  Countcrparts, This Guaranty may be executed in counterparts, each of which will be
deemed an original, and all such counterparts when taken together will constitute but one agreement.

9.11  Notices. Any notice to or demand on Guarantor in connection with this Guaranty shall
be deemed to have been sufficiently made when deposited in the United States mails {with tirst ciass or
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registered or certified postage prepaid), addressed to Guarantor at Guarantor’s most recent address on
file with Lender. Any notice to or demand on Lender in connection with this Guaranty shall be deemed
to have been sufficiently made when deposited in the United States mails (with registered or certified
postage prepaid, return receipt requested), addressed to Lender as follows:

JPMorgan Chase Bank, N.A.

P.O. Box 9178

Coppell, Texas 75019-9178
Attention: Portfolic Administration

Any party may change the address for notices to that party by giving written notice of the address
change in accordance with this section.

9.12  Entire Agreement; Amendments. This Guaranty and the other Loan Documents
represent the final expression of the entire agreement of the parties and may not be contradicted by
evidence of prior, contemporaneous or subiseguent oral agreements. There are no unwritten oral
agreements between the parties. All prior or contemporaneous agreements, understandings,
representations and statements, oral or written, are merged into this Guaranty and the other Loan
Documents. Neither this Guaranty nor any of its provisions may be waived, modified, amended,
discharged or terminated except by an agreement in writing signed by the party against which the
enforcement of the waiver, modification, amendment, discharge or termination is sought, and then only
to the extent set forth in that agreement.

9.13  WAIVER OF SPECIAL DAMAGES. TO THE EXTENT PERMITTED BY APPLICABLE LAW,
GUARANTOR SHALL NOT ASSERT, AND HEREBY WAIVES, ANY CLAIM AGAINST LENDER, ON ANY THEORY
QF UIABILITY, FOR SPECIAL, INDIRECT, CONSEQUENTIAL OR PUNITIVE DAMAGES (AS OPPOSED TO DIRECT
OR ACTUAL DAMAGES) ARISING OUT OF, IN CONNECTION WITH, OR AS A RESULT OF, THIS GUARANTY
OR ANY AGREEMENT OR INSTRUMENT CONTEMPLATED HEREBY, THE TRANSACTIONS CONTEMPLATED
HEREBY, THE LOAN OR THE USE OF THE PROCEEDS THEREOF.

9.14  WAIVER OF JURY TRIAL. TO THE EXTENT PERMITTED BY APPLICABLE LAW, EACH OF
GUARANTOR AND LENDER (FOR ITSELF AND ITS SUCCESSORS, ASSIGNS AND PARTICIPANTS) WAIVES
ITS RIGHT TO A TRIAL BY JURY OF ANY CLAIM OR CAUSE OF ACTION BASED UPON, ARISING OUT OF
OR RELATED TO THiS GUARANTY, THE OTHER LOAN DOCUMENTS OR THE TRANSACTIONS PROVIDED
FOR HEREIN OR THEREIN, IN ANY LEGAL ACTION OR PROCEEDING OF ANY TYPE BROUGHT BY ANY
PARTY TO ANY OF THE FOREGOING AGAINST ANY OTHER SUCH PARTY, WHETHER SOUNDING IN
CONTRACT, TORT OR OTHERWISE. ANY SUCH CLAIM OR CAUSE OF ACTION SHALL BE TRIED BY A
COURT SITTING WITHOUT A JURY.

DATED as of the date first set forth above.

GUARANTOR:

Claude Simdu
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STATE OF NEW YORK )
} 88,

COUNTY OF NEW YORK )

On the 15th day of December in the year 2016, before me, the undersigned personally appeared
Claude Simon personally known to me or proved to me on the basis of satisfactory evidence to
be the individual whose name is subscribed to the within instrument and acknowledged 1o me
that he executed the same in his capacity, and thal by his signaturg on the instrument, the

individual, or the person upon behalf of which the individyal acted, exeeyted the instrument.
" /

!\.V /f {f/‘

i T T

Lgxn;,‘ -
NOTARY MUBLIC

WILLIAM E. WILSON
Notary Public, Slate of New York
[ 18 ﬁiwﬁﬁﬁ’l:’o&g;" o
~artied In Nassau i \
C(;:\rr&ﬁsim Expires 04126120 i
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JPMorgan Chase Bank, N.AT o -

DISBURSEMENT STATEMENT

Borrower Name: Charles Henry Properties, 1.1.C
Loan #: 100018625
Closing Date: 12/15/2016
PROPERTY ADDRESS: 336 East 56th Street, New York, New York 10022
AMOUNT OF LOAN: 1,345,000

DISBURSEMENTS:

Loan Amount

Plus Prepaid Application Fee

Plus Prepaid Rate Lock Fee

Lender Paid New York Special Recording Tax

1.345000.00

13,450.00
3.362.50

% H ;e

TOTAL LOAN PROCEEDS AVAILABLE $ 1.361.812.50

LESS LENDER FEE'S:
Loan Origination Fee
Processing Fee

Wire Transfer Fee
UCC Fee

Tax Service Fee

E-3

25.00

95.00
Interest from 12/15/2016 to 01/01/2017 $121.4236 per day 2,054.20
Property Taxes { 0 mos.)

impounds/Escrow: Taxes: # months * rate 2 $5802.24
impounds/Escrow: Hazard ins # months * rate

impounds/Escrow: Flood Insurance  # months ~ rate

Environmental Invoice Fee

Rate Lock Extension Fee

CD Pledge

Payoff Chase LN#

Total Lender Fees 3 13,788.68

11,604 48

L2 B I ] €A h th

L -

AMOQUNT WIRED FROM LENDER $ 1,348,023.82

FEES ENS

Lynch & Associates
(P.0.C. $2,800.00

Settlement Agent Fee to Lynch & Asscciates JPMC) $
First Natiohwide Title
(includes NYS Tax
Judgment payoff of

Title Fee - Title Agency $228,296.34)

Titke Closer Bill Wilson

Lender Paid New York Special Recording Tax First Nationwide Title

Borrower's Attorney Fee payable to

Payoff to

Payoff to

Ovemight Courier Fees

Wire Fee to

Tax Collector City of

Tax Collector City of

269.155.65
150 00
336250

B AN e

Marcus & Millichap
Broker Capital Corporation

14,450.00
Broker .

LR LR -

<«

Total Fees and Expenses: 287.118.15

o

NET PROCEEDS PAYABLE TO BORROWER 1,060,805.67

Charles Henry Properties, LLC, B 12/15/2016
a New York lmited liability cumpa}ny
~ .7 A J

o /
{3 f L ‘J'I/{.{ TN
Claude $imon, Operating Manager 3—\




NEW YORK CONSENT AND APPOINTMENT

STATE OF NEW YORK )
o) ss
COUNTY OF New ] oL )

The undersigned, being the Managing Member of Charles Henry Properties LLC.
The undersigned, a New York limited liability company (the "Company"), does hereby
consent to the placcment of a ncw first lien mortgage upon the Company property located
at 336 East 56'" Street, New York, New York in the sum of $1,345,000.00 upon the terms
and conditions of a mortgage commitment issued by JPMorgan Chase Bank N.A., its
successors and/or assigns. In connection therewith, I hereby authorize and appoint
Claude Simon as Managing Member (the “Authorized Signatory™) to act on behalf of the
Company in the placement of said first mortgage loan.

The undersigned further consents that the Authorized Signatory is hereby
authorized to execute in the name of and on behalf of the Company, whether under seal
or otherwise, and to deliver any and all deeds, transfer documents, commitments, notes,
mortgages, deeds of trust, deeds to secure debt, security agreements, assignments of
leases and rents, loan agreements, pledges or assignments of any other collateral,
indemnities, certificates, affidavits, financing statements, applications, notices and other
instruments, agreements or certificates of any kind or naturc whatsoever, and to take from
time to time any other actions which such Authorized Signatory shall in his/her discretion
determine to be necessary or appropriate to effect the transactions contemplated by any
such document or instrument, whether upon the terms and conditions set forth in such
documents and instruments or upon such other terms and conditions as such Authorized
Signatory shall in his/her discretion determine to be appropriate, and the execution and
delivery of any document or instrument by such Authorized Signatory shall constitute
conclusive evidence that the terms and conditions contained in said documents or
instruments have been determined to be appropriate by such Authorized Signatory on
behalf of the Conipany pursuant to this Consent;

The undersigned further consent that all actions heretotore taken by the Company,
or any officer or member thereof in furtherance of the Loan are hereby ratifted and

confirmed,

[the remainder of this page is intentionally left blank]
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IT IS HEREBY CONSENTED THAT this consent may be executed in any
number of counterparts, and each counterpart hereof shall be deemed to be an original
instrument, and all such counterparts together shall coustitute a single consent; and it is
further consented that this consent shall be effective upon delivery of original signatures
or upon delivery of facsimile signatures, or upon delivery of electronic signatures all of
which will be deemed original signatures.

4

/}(z (:qi’)[{r*’

l\(fdmc :_Claude Simon
Title:_Managing Member

Name:
Title:

Name:
Title:

Name:
Title:

STATE OF NEW YORK )
) ss.

COUNTY OF Ngw ] Wkl" )

On the i 1 day of ! )ﬂ (i n‘f in the year ?:'Ol(“ before me, the
undersigned, personally appeared Claude Simon personally known to me or proved to me
on the basis of satisfactory evidence to be the individuals whose names are subscribed to
the within instrument and acknowledged to me that he/sheithey <xdeuted the same in
their capacities and that by their signatures on the instrumigny/ the individuals, or the
person upon behalf of which the individuals acted, cxecuted e/instrument

otary Public

DARRYL M. VERNON
NOTARY PUBLIC, STATE OF NEW YORK
Registration No, 60-4735587
Qualified in Westchester County
[ Cormmssmn Explres Feb. I1,2018
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STATE OF NEW YORK }

) ss.
COUNTY OF 3
On the day of ) in the vyear before me, the
undersigned, personally appeared personally known to me or proved

to me on the basis of satisfactory evidence 1o be the individuals whose names are subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in their
capacitics and that by thcir signatures on the instrument, the individuals, or the person upon
behalf of which the individuals acted, executed the instrument.

Notary Public
STATE OF NEW YORK )
) ss
COUNTY OF }
On the day of in the year _ before me, the
undersigned, personally appeared personally known to me or proved

to me on the basis of satisfactory evidence to be the individuals whose names are subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in their
capacities and that by their signatures on the instrument, the individuals, or the person upon
behalf of which the individuals acted, executed the instrument.

Notary Public

STATE OF NEW YORK )
) 88
COUNTY OF
On the day of in the year before me, the
undersigned, personally appeared persenally known to me or proved

to me on the basis of satistactory evidence to be the individuals whose names are subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in their
capacities and that by their signatures on the instrument, the individuals, or the person upon
behalf of which the individuals acted, executed the instrument.

Notary Public



CERTIFICATE OF AUTHORITY

The undersigned, being the duly elected, qualified and acting Managing Member of Charles
Henry Properties LLC, a New York limited liability company (“Company™).

Does Hereby Certify:

1. That the Articles of Organization has been duly filed with the New York Department of State on
December 4, 2012 as evidenced by the Filing Receipt and that said Articles of Organization have not
been amended.

2. That the Articles of Organization, or a Notice containing the substance of same, has been duly
published as required by law.

3. That the Operating Agreement of the Company has not been amended or repealed and remains in
full force and effect on the date of this Certificate.

4, That neither the Articles of Organization nor the Operating Agreement require, nor have either of
said documents been amended to require, any act be taken or meeting be held by Members and/or
Managers of the Company other than the following:

5. That all of the said requirements of the Operating Agreement, or of statutc if the Operating
Agreement is silent, with respect to the meeting and/or consent of the Members and/or Managers of the
Company to the proposed sale or mortgage have been met. A true copy of the duly adopted resolution
authorizing the transaction, is annexed to this Certificate. Said resolution have not been amended or
revoked, and remains in full force and effect.

6. That the following persons are the sole members of the Company.
NAME OFFICE/ TITLE Yo SIGNATUIRE !
Claude Simon_ Managioy Member 1y " /,/(c‘ Jj%’ﬂ’/j’ .

o
S

%o

7. That the following person has been, and is duly authorized by the Company to execute all
documents necessary to effectuate the proposed sale or mortgage, and that the signature set forth
opposite his name is his genuine signature:

v
NAME OFFICE/ TITLE SIGNAT LR
Claude Simon Ny g Menbe ( ,{//(f( ‘//_/_”'?""" T
B. This Certificate of Authority is made and delivered in order to induce the seller, purchaser and/or

mortgagee to accept the transfer or mortgage, and to induce any title insurance company to issue a
policy of title insurance insuring the validity of such transfer or mortgage.

{AZ54803,1)
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In witness whereof. the undersigned has executed this Certificate this .
of  Gegomie - bt L

day

(". (/4- ,((J, S

. .
Name. (ca wve's -0
Title: ',-*,1-‘,75( AN /f?’ (,( 7

1

Name:
Title:

Name:
Title:

Name:
Title:

STATE OF NEW YORK )

) sso

COUNTY OF W!/w f v
day of7 HL[

in the ycarz“ﬁ/ 7( before me, the

On lht
undersigned, puxmm]!y appeared tw { f/ #;# R personally known to me or proved
to me on the basis of satisfactory evidence to be the individuals whose names are subscribed to
the within instrument and acknowiedged to me that he/she/they executed the same in their
capacities and that by their signatures on the instrument, the, indiviyals, or the person upon
behalf of which the individuals acted, exccuted the instrumen :

slary Public

DARRYL M. VERNON
NOTARY PUBLIC, STATE OF NEW YORK
Regisoation No. 604755587
Quslified in Wesichester Couaty
Commission Expires Feb. 11, 2018

(A254803;1}



STATE OF NEW YORK )
} oss.
COUNTY OF )

On the _ day of in the year before me, the
undersigned, pcrsonally appeared personally known to me ot proved
tc me on the basis of satisfactory evidence to be the individuals whose names are subscribed to
the within instrument and acknowledged to me that he/she/thcy executed the same in their
capacitics and that by their signatures on the instrument, the individuals, or the person upon
behalf of which the individuals acted, executed the instrument.

Notary Public
STATE OF NEW YORK )
}oss.
COUNTY OF )
On the  day of o in the year before me, the
undersigned, personally appeared persamily known to me or proved

to me on the basis of satisfaclory evidence © be the individuals whose names are subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in their
capacities and that by their signatures on the instrument, the individuals, or the person upon
behalf of which the individuals acted, executed the instrument.

Notary Puhlic
STATE OF NEW YORK )
JREER
COUNTY OF
On the ‘day of ~_in the year before me, the
undersigned, personally appeared persoially known to me or proved

t¢ me on lhe basis of satisfactory evidence to be the individuals whose names are subscribed to
the within instrument and acknowledged (o me that he/she/they executed the same in their
capacities and that by their signaturcs on the instrument, the individuals, or the person upon
behalf of which the individuals acted, executed the instrument.

‘\'otary: Public

CAZIARDS L



State of New York | ss:
Department of State '

ok

Witness my hand and the official seal

of the Department of State at the City
of Albany, this 013t day of December

two thousand and sixteen.

-
..n' Ty,

:;.()T; PQ}ELE;

"

. »
Yo gaqantt

geo

L]
Brendan W. Fitzgerald
Fxecutive Deputy Sccretary of State

arvrrey

"n.‘..-‘




N. ¥. 3. DEPARTMENT OF STATE

DIVISION OF CQRPORATIONS AND STATE RECORDS ALEANY, WY 12231-0001
FILING RECEIPT

ENIITY NANR: CHARLES MENRY DROPERTIES, TLc

DOCUMENT TYPE: ARTICLES COF ORGANIZATION {DOM LLC) COUHTY: NEWY

FILED:12/04/2012 DURRTION: *#*xx%ki%  CASHY:121504000186 FILM #:121204000173
D08 ID:4327465 ;

FILER: _ '  EXIST DATE

- -

DAVID LANCER - 12/04/2012
18 BLANCHE STREET

PLAINVIEW, NY 11803

ADDRESS FOR PROCESS:

e Tia S . L
254 FIFTH AVENUE 3R FLOOR

WEW YORK, NY 10001

REGISTERED AGENT:
CLAUDE SIMCN

254 FIFTH AVENUE
NEW YORK, NY 1c001

L
Crrauawn®

The limited liabllity company is required to file a Biemnmial Statement with
Lhe Department: nf State every two years pursuant to Limited Liability
Company Law Secticn 301. Notificatlion that the biennial statement is due
will only be made via email. Please go to www.email.ebiennial.dos.ny.gov

to provide an email address to receive an email notification when the

Biennial Statement i1g due,

SERVICE COMPANY: HUBCO - 2% : 3ERVICE CODE: 25 *
FEES 225.00 PAYMENTS 225.00
F1L.INeG 200.00 CASH o.ca
TAY 9,00 CHECK 2. C0
CERT 2.00 , CHARGE £.00
COPIES 3.00 : DRAWDOWN 22500
HANDLING 25,00 QDAL ¢.00
. RETUND 0.00

122763 DCE-102% {04a/2627)
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STATE OF NEW YORK

DEPARTMENT OF STATE

Lhereby certify that the annexed copy has been compared with the

original document in the custady of the Secretary of State and that the same
is & true copy of said original.

WITNESS my hand and official seal of the
.'.-"""'-.. . Department of State, at the City of Aibany, on
o oFf NEw . k Decemnber 5, 2012,

< Daniel E. Shapiro
g > First Deputy Seccetary of State

Rev. 06707



SECOND:

SXTH:

SEVENTH:

EIGHTIL

Auxticles of Grgemization
of 121204000173

Charles Henry Properties, LLC
Under Seotion 303 of the Limited Liabiilty Company Law

The name of the imited Habilily comparry 13!
Charles Henry Properties, LLC.

The county within this staie (i which the office of the limited [lablitity company {stobe -
Ipoated is:

New York
{Optional] The latest date on which the limited Hability compary s to dissolve 1!

The Secretary of State 1s designated as agent of the {{imited llabiltty evampany upon whoem
process agalnst it may be servad, The post office address within or withewt tiis state to
which the Secretary of State shall mail a copy of any process against the limited Hability
company served upon him oc ber (s:

254 Fifth Avenue - 3rd Floor
New York, NY 10001

{Optional) The ;iurne and street address within thta atate of the registered agent of the
livaited Babliity company upon whom and at which prnceas against the Umited fability

compeny can li:gaenred is:

Claude Simdi

254 Fifth Avenue -« 3rd Floar

New York, NY 10001
The effective date of the Artigies of Organization [s:

The lrpited Hability company is to be managed by [check appropriate bex):

EOne ot mors members DJ:M: or More managers
| ]A clasa or classes of members DA =i+ ar plasses of managers
CGther Provistons:

N WI1 NE3S WITEREOF, this cartifice i been suhacribe
sis certificate has been subseribed on December 3! 2012
by the undersipned who affirms that the smiements made hersin are oue wader the penalties

of perjury.

1S/ Claude Siman

121204000173 “1Aude Simon - Organizer



121204000173

Articles of (!Brgami#aﬁnn

of

Charles Henry Properties, LLC

- . ‘ f-"‘. ‘.,
@inder Sectlon 208 of the Limtted Licbiltly Caompany Law) :
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=
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CTATE OF NEWYORK

. DEPARTAMENT OF GIATE
FLED DEC 04 20
HUBCO #29 S e
PRAWDOWN PSS
- Filer:

o -:: David Langer

Z . 18 Blanche Street

ij K Plainview, NY 11803
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o o
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DOPERATING AGREEMENT

Qv

PIMECL D LIADELUVEY COMPANY

This Opureling Agreement s effective as o1 PR re ! L LEEE Botween and amany

the undervigned confirms our undersianding as to the maness contained heredn
The panies herelo nprve 23 foliows:
ARTIC LY §

e Aniticns

The faliowing ters ind pheases shad bave the meaaings indicated

AL “agt” shalf meanthe L fo s i”-;’_ej__ r o Limited Glehilety Tompany
Act, as amended, AT A A AR
K. “Capital sceount™ shell roesn, with respect w egeh Memier, thi account

esteziisherd for cach Member waich wilt iritally aqual the Tap tal Contribution: ol such Member
and will be () Inorcased Dy the ampun of Mot Protfis altocated to sues Meinbar and (b reduced
by Lthe gnount of Net Lossey wHocated 10 sieh Member and the amonni of cash ilow distmbuted
0 sneh Mamber. Membar's Cipital Accoants skall be determined and mamntaoed

a8 “Capia! Contributions shail mean the tair markel vaiue of the ameinis
vonlributes by the Memior«

ri “Conde shndi mean the Ditereal Bevesoe Coda of P98, 23 amended, o4
orgsponding provisiong of subsegusnt rovcnus laws,

E “Uperating Managers” shall mean (e Merber or Menhers selacted i the
Memhers (n acoordance with this Aproement 1o serve as Operating dManaper or Opesahing
harapars of the Company.

F “NMembers” shall meun the persens designated oo sdeh in thiv Aprsergsnt, any
sucoessar(s) oy their ingerests as sush in the Company; and any olker person wha puisaant to this
Agrrement shatl beeome a Member, and any refeience 105 “Maahee™ ghall be o any one of e

g ¥ 3
Aembws

(i “Net Proflts” and TNet Losses” shall mean e et profit or net less, jespectivaly,

o the Company.
4. Lhe words “riemibership inerest” shabl rrean 3 Membor ~ inierest in the
Companry, whicli shail 8¢ in propor.ion ta s share nf the current orofits of the Carpany. Profis

and fosses shall e gHocated on the hasis of the valus of the conteoutions of each Member as
stafed in the Oparating Apresment. A “majorils o itzrest Of the Muembegs™ and <hwo-thirds in
srHerest of the Members” shall inéon Mempers whose agaregate share oi' the cynent profile ol the
Lompany cunstitute moce than eme-boll o ewn-thisds, respectively, of the » 2pronate shares o ah
of the Membam



' “Company shali naean s Timins! §aabd vy Company.
I “Persan” shal eleee any rmanoal persos. corperaticn, pa_rtn"zs Hp, Joing
wonfteg, mesoctaiion, Henited Bubtlity company oo othes business or jegal enti

ARTICRY |
Uganttion ol e Cairniny

AL T purpoze of the Coimpiny st corduet any fawtil busiess for whegh
amited liabilhy companies may be argamizad and (o do 01l things eeceswury o cacful in
Gonnection with Uie foregoing.

r - 1,
L FUR R
7. Tre §amgiany mume shall be 0 1t o ke S l"[f-.v Fog g7 ~;.,'!‘,J N
‘t e Membier or Members in the Company shall contini ko do husingds uud:.r PSSR HHa

unith the Operatieg Managers sha:i change e rames of te Company vhall terminaia.

. ) vhe princisal address of the Company shab e 2y © ° - I it
0T W ed G000 or such other place or piacer as the Oparad ng Mutapors mey

determing. The Operaling Manzgers will give potce 10 the Members promptly afier any
shrnge mthe locstron o the priscipst oftee ol the Company.

. s “'VO"“?"“") shali termehare on 7_______//— L f{( crrrepl
l;hﬂm Compuasiy Ay terminate or 10:4\) such date 43 i}rov‘fded in this Agperment,
,."‘ A o~

s o

ARTICLE LN

Sias af Mombwrs

A No Member will be bonnd by, or be personaliv Lziie tor the expenses,
fiabihtiss or obligatinng af the Company.

B. ~No Member wili be gntitted fo willidraw any part ol his Capatal Acvoun
G TRCeivE iy dim_r‘ibmlonﬂ from the Company except as sxpressly provided ' chis Agrecment,

C \0 maimiber witl have the right 10 veguire parbiion of the Property o @
samplete 20y sile or apera’sal of the Conipany 's assats of any sale of 2 deccasod Memndner s
Imterest in she £2omnany 'S dsaeiy anbwithstamin.g any provision o lnw (0 the comtuay

ARTIHCLE IV

pleeting of Member

AL Ar annual meetng of Mambers shis'b e held within five (33 smonths afier the
clese of the fiscrd vear of the Company on such date and st the e and place (it within or
without the Stae of its argunizationt as shad! be (lxed by the Membars. At the anmeal mesting The
termbers shail cleet the Opeiating Masagers aid tonsact such olber Business a8 may properiy b
hrouphi e fare the meeting

B. A special merting of Membars may be cailod gl any e by e Opergtiog
Manngers a0y shol! be calied by the Operating Managers af The teguest In wriling o o majoeily b
fierosi of e Borabers ontithed lo vote ot sk meming. Aey suei ecuest shall ctate the prrpose
or purpnses of (ke proposed mesting. Pusimesg ansected A any special meeting of Mewmbers
statl be confined to the purooses sot forth o the notiee thereny

{ Writion netice of e vme, place and parpass of svely miesting o vlembars A,
Fother than an senusl mesting, the sesmtor “omans gl whess s aoretfon e meating 14 dricg

r~

e,



calied shicl pe given by the Operating Managers 10 eelh AMembar a7 recordg earintad oovoin

such matingr nak besy than ten naor mare han axhy days prios 1o the dele s2tor the mee
MNotice shali be given erher personaliv o2 by matling sad novee by O chase mail w can)
Member at tir addres; appearing an the record booh of the U ampary for e porpose ol recuiving
notice, A wiitton welbsor ¢ poties 3ehing e s purpesss of the mesting 1or which roboe s
watved, yigeed By the porsen o porsoas sociled 10 such nutive, whethiar befure or ofter ite finwe
afthe imgsing vaad therein shall be dewsned cguivelont Lo the giving o7 suoh sotige. The
gltendance by 2 Member o1 2 Maring Cher in parsnn or by proxg sl proiest ;
notize thereot shalf consttute 3 wiiver o1 aniice of syich Mernnar, Al notiges gihver wilh rouneel
o ne angingl mecting shali extond ta anv and ail adjourcanants herzal and 5U0h 2080258 AE
magrht have heen transacted b the oegina? meclong may be rapvacted &t ciry adiownment thereol,
ne notoe of any adjourned mectipg nead he ven (e annoanzement 00U tine and vlace of
ihe adiowned mesting is nude a1 e anigingd mesing,

. The bolders of woimaorily ininteres! of the Recders prasent in person ar
repredentel By proxy, shali be requisie srd shali opsntwle x qretam o =7 mechngs ol mombens
seapl e ailersive provifed by smioie oc the Cutictes of drganizetion. 12, soesever, o quenon
slall art he presanr or epresenicd at sy mestivg o Mombers, e Members entifled to voie
therear, present In sersan or represetiad oy prosc shath have poset Lo s e nteeting fon

fime o e, withaw notice other thar aansoncement ol e meding arb s quosr
i

all b
G oat the

prescal o prescated, wiy budness oy be naosacted which noght Asve bean imnsagne

e timg s orizinadly ol ied. WHeT 2 yeoran iy onee presenl (0 orgonize a ey, &
SUOTIT 18 RO degmiod Broken Dy thie vabeeruent withdrawal o an Nemiors,

E.  Even Member enttizd to wote ai sny mmesling shail be entitted b vorgin
accordanee widh bis meembesslip irderest I the Company held by mm of r2cord an the dote Fxad
ag the recerd dawe for sadd meeting and mey wo ewte o peeson of By proxy. Any Company acrica
sha'l e authonzed ov 0 majority in interast of the veter ast by the Mombors vnuthad w ovoe
hierson eveep! 03 1y wligrwize be provided by siatae, e Astic Trpunizaian or s
Operating, Agrecigt,

t very ﬁr.’)\_\ st he strned ‘—,_\, the Moot cngiled 1o wote o By i July
suthiorized amerney-In-tice 200 shall ke vatid andy i files warh the Dperming Noanaer o e
Cuostpany pricr o the gormgiteenicint of voling on the matter o regard 1o which said provy i
he voled. Mo prosy shell be vadid after tee expination of vieven moenths from the darg o7 irs
wrseulon wiless sfeow se expressy previded in the proxy. Lvery proxy shali e ves ocable ai
the plegsure of thie persun exscutiog i except as atherwise provides by stature, Unless the prowy
hy 1tk e provides S speetlie revosation date dad exeept s otherwizse grovided by samiee.
sive unless and unig xac resodation 5 executed inowTinmg

revncation of a provy stadi rot he o
By the Membar who executed «uch proxy and the revocation i frcd with the Opooatiow Managers
el the Comnpany prios et voting of the press.

I Al mpatings af Meqihors sl b e a0 by ths Operatiog Moasagers, o iF
not prosent, oy a Menibes sherehy chosen by the o=y af the meceting . T he Oipotet ne
Manngers ot the person pres ding al the mesivg shall qppaint my PECAGD presenl o ot o

seeretany ol J o gweeling,.

H For the purpase of detern inog the Mombers catitben s notive of €0t onte ol

mear Bamatit Droen iy

aey meeting of Members or any ad:curnment thervof or to cupress comag
an Members ents

15, 07 Fot the pumose of an

At reaeive

proposal wirtout & meeting, o0 o the purpose o7 Jetermming !
paymon: of ary distiibition of Cash Fiuw orthe glotnent of ary rig

-,

oTRer cLon, tae Members mdy By, inoadvance s dalo s the reone lae (o o suehn
geterrninabinn of Members, Such dale that] 2ot pe mere thee 3%y nor Teas fhan ney deys hebose

ibesting adr guore thag i

clinn ke withoul o mng

HECE - TPt ) IR



ab Fliva o the ablodmord o any righils, o oy el o

iy e Ll any diseibGon of &
Wohen < derenmination of Members of recand entitled o nofice of, o (0 vate a0 any oulcling of
s made as provided e this Section, such deteomriabion shali appdy 15 any

i new recend cate sndsr tis Szoton for the

Membare bas be

wdii e e

L unbess e Membur:

Saurmed due
aaiurrad dulg,

i. The Company shail be enthlad to rews the Polder of recora o amy meambership
sleer Tn et herent and, scvord agly, shall not b bouod wiecogaies any

frpores Lo the
eoutahle or aher chim i ar interzst o snch mermhership interest on the e of wey uther peesosn
whethar ar not it shall have express ar other antice thereof, gxcepr as atherwise nrovidad hy the

Iy
Pt

ARTICLE Y

A Moansgement of the Comypany shall e vesied i abh of the Moemhers whe shali
sls serve as Uperating Managers of the Uompany, The Operating Managers sha:l vots in
rabip Dterests i e Comgany. Except as otheryise proviges a this

nrapartinn 1o their Memie
dperaling Mseagers shall be by wongjorty ininterest o e

Asutcomen:, 2l deoisions of (he
Metmbers. AL Uperncing Managers murst be Members of the Company. ™Mo Mombee witl ke

DA TR Gt wtertere sn any manned with the conduct or contrel »f the busingss of the Cempany or
L aory vaht ar guthority 1o ser for oe bund the Company sxcept 05 provided inthis Aglegen

n The Gperating Managers shat; beld affee lor the emm for wSish cleaied end unli!
# 540008507 has Jeen slected and qualified. A vacznay in the offive of Opeaming Manager arising
ney be Glied for the wnzx pimd portios of the tern by tie Mambers.

FTONE DAY Cause

ol el to Al

L Ary lperating Marares may regiyn sl ey ine by glving wril
Meribers, Any sach resignation shell sake effect pt the nme specified therein or 17 e Lrme s et
specitied therem upon the receipt therssf, arespeciive of whether any such resipratoms shall

have beon uewepivd!

13 The Company shall be manayed by the Opomtirg Mampgers und the cosdue) of
Hiv Cusnpany s pusiress shatl be conlrolicd and conduciod splefy and exciugivaly by the
Cpuersline Mangresin zeeprdanee w'th thes Agreemsent o additon o wned sad o Hmitation of
any rights and powert confarred by Jaw or cther provisions af ihis Apgreement, the Onerating
fanngers skall have and may axercizo on chatl of the Campasy all powers apd righis necessary,
praper, coasenicnt o udvisabie W aftrctuare and carcy out 1the purposes, busicess andobjactives
el the Cornpary , and fo rrasiten Compaoy profiin. Suoch powes shal’ inglade, without

Yttt the TGilewng

by Vo open decounts sind deposic and matatain funds i the
nuene o he Companey I banks orsavings and foan
azsaciations.

) o degrmune the approsviade nezoanring method o melhods
te b gsed Dy the Compainy,

1 To conmence fawseits amt ather proceeaings.

b T relain secaunlatts, @lomm s a0 ot ageit
el e the Company,

51 To exerule, ackngwledse wng deliver any and all cwfiarmiene:
wo stiectuaie the forspaing, ang 1o 1ake al such srticn
vostsrei ihgrewith o the Opennting Munageres deem

I Rgl o9

2Py 0T ADIOPTa
Log



L. Nonyithstanding the foregoimg, the Operaling Manageri may aot maks any ot the
olfowing nanagement decisions withnat obaining e conseat of two-thirds o interest o the
Menbers:

i Ta acqquice, sall, fssign, or otherwise tansfer anv interest

n any pr(jpu:ri W,

o creacs amy indebtedness for homawed motey whether

of 161 secured.

i Tromake, exeeute or drilver on aehalt aFthe Company
any assipmment fw the benelit of ereditors or any
guarsrree, indemnity bonid, or vurely hal

L9
—r

ey o sbligate the Company or any Mumbor ax a surcly, i
guarantar or sscwmmadation party 19 ony cbligation

5) lo senfess any judwrment or bohall ol the Company.

43 Te do any a0t wiick makes it impossible (o carmy on ths

vrdingy business ot the Campany

! To make dnw decisions regarding any empioves.
¥} Lo obligate the Company inany masaer (o a labiiiny i

Exsess of S19,000.
v The Opzrating Munager shall sorve as Tax Matters Member,

G, Any person made or threatensd o oe made @ party o an aution o procesding,
whather ¢ivil ar crimival, hy ruasore of the fact that iz, his testatgr ar in tesiate, then, I8, or was u
manage:, Member, emplovee or agent ol (e company, ar then secvas o has sarved on behalf of
the cumpany i any capactty at the requect of the Compary, shall bo ndernifizd by ihe Company
suzinst reavonable expenses, judgments, 1ings, and amounts aclualy wnd novessarily incwered i
connechvn with the detense of such action or procesting o¢ 1 connestion with ar appusl fherdin,
for the fallest extont perminible oy (he At Suceh vght 2f wdemmitication shall oot he deemud
saciusive or any b righrs to ek such person ey e grbitied,

ARTICLE VI
Capita:

A, The Membrews have sontribuied to the Company in exeharye fur thir
@ ernhershin imlerests; wterasts incash and other property as set farth an Schedute A, wrmesed

horeto

B. The tar markes value and the adjusied basiz of the contributing Metwber of any
mroperly odher then cash contribuied 1o the Company by @ Member shall pe ser fap* ar Schedyle
A, annsxed hareto.

C. Excent as expressiy provided in the Agreament, no Merebuer alull be required to
make sy additional eontritmtions to the capital of the Campany

v, Ba ntarest shall be pald onthe Capital Ascout ol any Member,
= A& Cartel Acoountsha | be gstablshed 1or 2och Membor ar e mocse nd

revats of e Compame i goeardaos e section DL oy aseets oF by Comipany are

diatiboted mo the Meambers im bimds che Uit oo o the Memnbers sha be adpusted 1o

reilect tne Aierence petwern the Duir marh oty acug al sock 2vact- on Lhe dste of Zstnbanon oo

S hazs of e Combaas in such dssets



ARTHCLE VI
Lissbuiegns ofy, sk

A The Company shall distribute 10 the Members fromm tinae w thine all cuh
tregardless of 1he sawce thereo!) of the Company whish i3 not requined foe i operadiun ac te
ressunable working vapiiul reguirediznts of tie Company, (such cash is sometimes reforred W
herein a5 "Cash Flow™ ) For purposes of this Apreecient ot Cash Flow alocate 3o the Members
saal! se aflecarad ameng them in the 1ation in whick the totd Cupital Coptributed by
Member pursusst o Seciivn 6.1 o the last day of cach calendsr momh dunne tae your Bears o
the il Capital Contibuizd by ol Members pursiant 16 Sectian 6.0 00 such dale withaur regard
1 e render cF days durieg sochomonth i which sueh 1 person wag AMamner

ach

B. Diswibution ot Cush Flew shall be made from P o e e oee manier as
determined by the Operatiog Managers,

ARTICLE VIJT
Piolits ang L ostes

A Tre et Peofits and ostses o e Cotpany shatt be the net pratiis sad aet lasses
ofthe Comrany i determined for Federal income fax pumosas.

i af income, g,

X3

The Wel Profils und Net Losses of tie Comprny and cac)
l0ss, Cecuction or pred entering inls the computation thereof, sha'l b2 allocated © the Member
it the same proportions that they wontd have shard i7 there bad been Cash Fiow,

< Feferenoes erein o "reg. Sec.’ die 1o the reguiaticns promuirsed by the i il
sStates Tressury 0 the Code. “Na recourse ahidity” muans any Habilisy with respzet w whick no
Mernber bars e risk o7 jose. The following special allocatliom <hall b2 miade I1the a0 awing
arder:

L here oy a@et decrcase o eoniseao gein, dudng e tseal year 0 e Compans. ey
Member, shalt be ngi\f"ifl-.‘i”_‘-r alinrated toms {lfg!:"“ e Aol watl o such Bseal yeas {and af
aregssaly, subssquent fisea; years) in an smount egual (3 that Musnbee s st of the net decrense
ol mininuem gain. Allocutions in accordance with Thiz Section shait be made Gt o the
dispositien of Company assers, subjact 10 nopresnurss Habitdios, 16 e extent of the

grinbinuzy gain aitdutable 1¢ (hoss asses, 1o the and therenfier, fTom u pro- rata portion pt the
Compyny's athar items of ineoms and gain for the taxabie vaar,

z. Tihiore 19w net decresse e a Mambei's nonrecourse Sabiliny minfreun gam siivibutable
o Members' nonrecoursy lisbiities duriog any fiseal venr, each Memosr who 13 a shere of the
Member's nenres ourse labiling minimum gale atcthatabte to Member noneecourse Hability shall
be specialiy ullocated tems of gross income and gain (o such Oscad vour fand, i pecessay
subseguent Gaval vesmsd o wp aount equal to that Membes's share of the ped dzorease i
sembars’ noreeconrse debt minimum pain attribuable wosuch Member nonrecotrse debt.
Allocatians pursaant to tus Section shal be mude first Fome puin recogpized From the disposition
of Company assets subject 1o Member nearecourse liakilitiss ta the exien ol wember sminimum
pait slliibuabie to those assets, and therenfee, From a oro-mata gorion of e Compn ' Llhar
tetes of income and gain for e facal vear,

3 A Mzmber who tadx pectediy recerves am adjustm ¢ allocgtion o 2isimostion will ba
wiloested items of income and gaia in #n amamnt sod manner sufMivion welingote sudl Jdefieit
balance e guivkty as possibiz. A allocsticu siall be made aurscant = thix Aecton and Tand @
the swtent 4 Memboer wound Fave ade ot o s adiusted Canitat Accaunt sher all ather
atlocations were made ag if this paragraph weee rot e e sgrezatem,

4. Nomecgarse deductions shall be aiiacated amorp the Maembers in ‘e same properion in
whivh they shaie the Cazh Flow gf the Company

PR
IR 4 ]




5. ALy norsecourse gedurtioen shall be aiiceared 1o Ay Member who hears the ecgnomie
skl foss weis rovpest o the Membe nontsecuese Hebility 0 whicl such gaduction is

Arimahle.

[ A Company gain o funs realized with respeci 4G property. athe - han mane
il e shared among the Sembers and megiiating s e

contribute] o the e e by a Mo
P prvmtgane hensedir soae o o staoent of tae difference betvween the Company Lasis

and the S murkel value of the propernye a8 the hme of The comteibut o (" bili=I g ur ogs™),
Buch balt-in gain of foss shall be aliccaled to he exibutitg Mernhee upar the dispoaiteg of

e propedy

ARTICLFE I
Adinssion and Withdrawal of 1 Memhn

A A Member may drans e Wi inlerest o e Company to anather persun v e1etity an'y with
Hie prior Lnanimous conget of the other Mensbary sither in Writtng or o & mecting calicd T
suell purpose, IFall o the ather Members do nat apriove of the transter, the lrancferee shali nave
re TNt mantic pate n the Tamsparenl o thi: Business aod s ifaics afthe Company o1 to
become a Member. The wansferee 21811 he antitled 1 receive the thare ol preniis Tossus and
Cash Flow or aiber compensaiion by wiv of tatoime and the seturn of ¢animibeens e which the
rainizror otherwise wwould be entitled.

The Moersehors apree (6 sien veah addiioral doe s oy eetid be e red iaoider o
Al eoditional Merbers o the ©ompany a wall ag ameng other thng s, Us provide fon the
sl o0 rele, foss s and Cash Slow among the Membeps,

C Al cevis aid expennes incured by tne Compsny i conmestiog wirh the assignment of
Member's intersst including sny filing sees wnd publishing coste and the Ties und diabursenieris
st cowsel, shadl e pr.d by the assignong Member,

&8 Farh porson who beeotnes 5 Mot i e Comprn . by becaming 3 Mamber, shall amd
dozs hereby rnife ond dgren tn e hound By the terms and conditiens ol th 3 Agregagiziac

ARTICLE X

Tetmiumion ur Dissolybion ot Compeans

A, Fhe Contpany shall be tesminazed pricr to the date af expizanon of the rerm if
e maiterily Satorest of the Membeors coent har the Compady shouid be tamminated ané disgoivad.
arthe Camimany i dissol ved parsieut o0 thits Agreginend,

H. Fie Company shall be erininated {5 the avent any Mamber 03 woandrpas,
rSihs or o cxpeliad from the Campany; (1) makes an BASIETNSDY Tof the benet of craditors, Ts
Fesprgec af an aeder Vo relicf erder Tithe 2] 00 e Uned Statea Code, flivs u pet-ten or
mswes secking for himself any recrgantzation, wrrangement, compusition, reudjusirnamt,
Prquidatics, Sssalution or simila vese ! ander any stature, law o repulasion. Al an answer or
otteer pheadiog, adadtting o1 (kg 16 o0Test the materinl allepations uf a peliion fled against
it e poscedene 08 iy nutwes veaba, cGiment G o asqulesces i the appemiment of 5
Eorare et o Henidatar Por b e oo ot el of by Peaspticn; fiL) dees, ar vy a

cntersi kg conr ST campeieet anLsdictian adjurlicating him Incompeivnt b o igs

[~

Jotwmrin
hie prrsen ot lus aropaty

Cuhe remniviag

e Uoonpany s dissalved the owmars of a maE omy I inkeras,
Wy eleet b e sk and eontisee the Company oe 5 WLELAET Crrnany Lo the

LiC?




same conditions 95 are set fnth i tis Agreament, Asy such 2lscton 10 continue he Company
will nal result i the creation of wnew Company aming the remainiog Merber, nor will gugh
elzcnon reaiice ths amend ment of this Apreemant oy the execiten af an amended Apriement.

D. Uoon the weemination and dissoluticn of the Company, the e Qperoting
Mansgar, ar Opending Meneger, any, o (Cihere B oo Cpersting Mresrager, gnv person elecred
v pecform such Hquidation by the wrinen consant af the ownars of w mainmty in inicrest of the
Mernberr, shali procesd w the ligoidanan ol the Company | e proced s of cueh liquidanon
shail be spplied and distiibied os tetows:

i Hany nssers of the Compary arc 1o he distributes in ki, sucls svscts shaf be
distribated on the basls of the fhir morket value thereat, ang amy Member entitied (i any interest
i such 395645 shall receive suck interest therein as a tenaat- in-comimon with al) other nieatbers 30
antitled, The Mir market value of sueh asses shalt he detennined by an indapendent apprasser 1o
he sulected by the Corapany s independent pubiic sccanntims The smoun by which the i
market vabue of nny Praperny 1o be distibuted in king w the Mambers exceeds or is lass thar the
bugsis o[ sdeh Property, shali, i e extent not otherwise reengnized by the Company, be taken

MO aseunt in computing MNer Profiss v Net Lezses (and shali be 2logalcd wraneg e Mombersd
for purpases of crediting or charging the Capital Ascourte of, ard liguidaiing dismiburions 1o, 1
Memibess,

X} Adl dizpibytions dpon Sguidation of the Clompary <hal be diztribuicd wy iGliows
51 [0 cach of the Members, in proportion 1o the argounts of thair respIClive TRoKitive,
Captar Avcounts, as such accounss have besn adiusted,
{i) Te reflect the Net Profit or Net Loss rewtized o7 incurred upon the sale of the
Counpany ™« property or assets and gy deemed waic.
(1] in accordance with Seetion 8 2 1o ratlact al' Net Profiis oo Net Losses with

respect 1 the year of liquidation. Mo Member sl be Eable o repay the negative amount of his
Captial Account.

E. Fach ol the Merbers shali be Rernishe D wils aszlement, revicwsd by the Company's
ingependent public aceountants, which shatl sat Forth the assets ard liabilities of the Cennpiaoy as
ot the datz of the Jompany's liguidation. Lipen complstion of the figs dutior, the pewating
Moaapers shatl exevute and cuuse o be Tod Asticles of Dissoiution of e Company and any and
ali onher docoments nesesary with respect 1o termination of the cormpany.

ARTHCLE XI
Hocke and Repors
AL Tlhe Opsrating Munagers shai] couse the Company 1o wainuin the fuliowing recoras,

1 Cemplete and sepermic ook of accome in which shndl be sitered, tully and
sccurately, each and every teansaction of the Unmipany, shalt be kept by the Opuerating Marautss
at tne principal oflice of the Company. The fisgal vear of the company ghatl he the calendar vour.
The books of azcount of the Compnay shall be kep: in accordanse with smund acsounting
practiv s end prinviphes applicd e g vonsiaent ssecuer by S Company; provided, howsssr, tat
slhmethads of acconnting and treasing practicelar ansactinng shal ke in secordance wits the
methads uf accounting emploved for Pedersl income @ax purpnsas. Al densminazions by the
Orerztrg Mansgess with respect o the treztinent of any ieny or 119 allocation for | adaral, Sigte
ar Locul tay purposes shall be Linding upon slb tve Menbers anless the determination is
mzemsient with any expross provigion of the A grcernent



N A cureey st ob ke full gare and last KTOWR miaiting edidres of
LR e anhabeicn ] onler s e vt the contrbution ana statre 0o pen [
antanian af ihe i o b aaddie, Tompaey anz any

B Vampan. s Padeoad, $'ate and Locol IRLOMc iy

e Nenlber
L] feaaes of

v Mmoo ol the Acles o0 Orge
VG IRy therela, acops o Limited §inkil

=2rms or tha theee £r01 smae Haeal years,

K Ao Membior shall e the righie fron nme to Bme 27 50 expa v b beve hiy
s ahd razerds ot the Camypans !
s will mske surh Lostis aad

BOCOUBLANGS and reproseritves examine aed e wan | the ty
Uz infornaiug retened 19 n 1es Section, and the Clprrating Mg
recanbe o et wyailubie e sueh axaminations ardler A,

b Navatue shall be plazed for sov purpase spor the Company rame o- the ngh o
M Wreas. WU e goeddh e of Ihe Compary or s dasaess, Upos tgiancation or dissalation of
the 1 nmgsany Peithonl redun stiution therent) as providad in this Agreement, ngitler the
Company axme er the vkt w s use, por the Eoowit ot ihe Compamy, shall be comsidunad as ar
asser of the Compiiny
- The frnoratee Manager will cause *o be seaf vo the Members wisin o measueal
henad afler the close oo viach v the okl asnaal statements of tia FIOMpan e i
rECR Iy Wid opoialivie Cepenses, and the Capinl o, of el Member, prraparet by rie
Compang s indeperaient PUOIIC CCHUNMATTG, 30 b tram~Intted B ok Wictnbon e vhia eepont 1o
B mnsmeried o cach Membar indicaton the Member's share of the € ampans proiton imss o
Nt year and the RMember w liceaqde sharne of 4 et ol eume, guin, lass, tedicinea
Sredit, ter Cedoral Income Tax RpOsSs,

ARTICLE Xt

Tax Flectimns,

iz event of a tanster of a Member T interost, - uner the doutf of e Membeg,
e evert o) the destribaliog of Elonpany brooeity fo sy pady serete e Cospany say
iUt need o nazeseaniiy Y Nz an clocton, wi accordance WS ecnan 794 af the Cide iy cwise
1ne Basis of e Campany Moperivio be miysnad for Fedend (e Siie Pax purposes as provided
b Sevhois T3 apd 745 ot tns Cods

ARTICLE xiN

! LAt ons

4 Ay poice seother comunention under thye Agreerens ol b

shall os congidersd Tiven when maiied bro repislored oo centitied maill reiom

Pie nurtes atthe foliooning addresses o 9t ueh atlo - auk

s cied beadios 1 thee o2l an e addre ss o wittch ssall by

! I
of the Company
116 thy Operating Managers, 1o thers af thos sk e
Tt aee Mueniben, £o fum at his addeens set “neth om
rsconds ol the Coimpuery.

s BAMTRY

iy ‘l‘s:\ 'Jli\'[

, This Agreemenat conams = coonploe <atwment of 8l 1 iy W RREETRENIT 10N
Wi prariioy wilh et the Company ol canngt be chanpe ! se e cae o cratly of s o
imanner cther than by s writ' 9 an oot execuied by aibeftre Member Thore ane n

R St HETRERE T ST Ty

PEMERLIAATIO L Ao mtnl, e sngerments o oadesadendir
e pu oy reivting 1o dhe silieot imtar o ts Agteeserew b icine cof by sy e Tn s

AuTeornel



C. This Agreement sha! be coastrued without regard to By presumiptian of ather e
reduiring construction syainst the party caosing thix Agreemen) (e be dralfed,

£, This Agreement bs intenned 1o be performed in accordance wath, s ooy 1o the
extent pemitted by, all appliceble laws, ordinaness, mles and regulntinms of the jurisdiction in
which the Company does business, IMuny provision of this Agresemeant, or the gaalication therent
Loy person on cogumslance. shall for oy roason snd fo any exent, e invalid o cacafrecahle,
the remainder of this Agresment and the application of thar provision to other persons or
Cireumstances shali not be aftected, but rather shat be eatoroad to the surant peinitied by law,

E. Anytbing hereinbelore in this Agroement o the contary autwithstaadiog, sl!
refurences L the property of the company is desred to include the Maafifs, T osses smd Casn
Flows of the fropersy.

F. Irrespective of the place of executian or e ﬁ-ummu. this Agreeinznt shal. be
goveraud I porordance with the laws of the Suip ol 407 L applizable wo agreements
made and to ve perfomied i the State of s 2 s 1,

¢ The waptions, heudingy and leble of conlents in this Agreement are saicly for
sanverience of reference and shall not affesi (1 intetpretation.

H. Tiris Agrecment ey be wxduled e oty aumler ol enonterparts cach of which
shet he an eriginal bt all of which shall e deemed 10 conalifue a single documen:

1 Whenever the context so requires, the male gendey when ssed hearain shall be
deeried to melude femnle gender, the fomais geader shahl e deemed o include the male geider,
the simgulur she be deemed to inciudy the plurat and the pruesd shall e devned o el ud the
singuinr,

IN WITNESS WHFREOF. the padies haivw hay = axacuted this
Apreement elloetive as of the day snd year ferst above weitte,




L. Y. 8. DEPARTMENT OF STATEH
DIVISION wF QORPORATIONS AND STATE RECORDS RLBANY, WY 12231-0001

FILING RECEIPT

FILER:
DAVID LANGER
18 BLANCHE STREET

PLAINVIEW, NY 11803

ADDRESS FOR PROCESS;

SERVICE CODE: 29

FERS =0 .40 PAYMENTS 50,0
FILING 50.Q00 CASH 2.0¢C
TAK 0.00 CHECH 0.00
TERT .00 CHARCE 0.00
COPIRS G.00 DRAWDOWN 50.00
ARANTH OING O, G0 OFAL 000

REFUND 0.00
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CERTIFICATE OF PUBLICATION

OF

CHARLES HENRY PROPERTIES LLC

(Wame of Domesiic Limited Liabity Company)

Under Section 206 of the Limited Liability Company Law

Aiirfrens tdedrs

PLAINVIEW | NY 1 180_3
Pl Stats g iy Code)

Nate: This form was prepared by The Naw Yorl ~tate Departme
lablivy compaty. You e ol tequired 0o use s form. You s
stores. The Department of State recammends that tegal docu

atorStaw for filing i cenificate of publication for a domestie lnited
Moy sraft vour own form or use foms uvailable Tiom loga sahnery
raenis he prepired undes the guidarce of an anenney

Far DS Lige Only

HUBCO #29
DRAWDOWN

Anach this page 2fler the affidaviis of publicaticr,



Nagw Yorc Sue
SDupartreent of Statu
rporstions, 3t Focords
ard i Commsreal Code

Aloang . MY 1703
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Bivizion

CERTIFICATE OF PUBLICATION
OF

CHARILES HENRY PROPERTIES, LLC

(Mame af Domestic Limized Liabiiity Compan v

Under Seation 206 of the Lim‘ted Liability Company [.aw
The undersignad is the Memoer o
[Tie T

of CHAR_ES HENRY PROPERTIES, LLC

Weeme of Domestic Limited Libility Comtpury)

Ifthe name of the Iimited liability company has changed, the name under which it was organized
ts:

The articles of organization were filed by the Department of Statc on: 12/04/2012

The published notices described in the annexed affidavits of publication contain all of the
information required by Section 206 of the Limited Eiability Company Law.

The newspapers deseribed in such affidavics of publication satisfy the requirements set forth in
the Limited Liability Company Law and the designation made by the county clerk,

I certify the foregoing statements 1o be true under penaltics of perjury.

021212013
(Laiet

/S/ CLAUDE SIMON

Sipngier:

CLAUDE SIMON

St e Pranr Namay

Pal T oTe cprndiean

ML e s T el by e ey, A At isd person a0 Al oey

b e snrne s Ui ofthy priten o vnos. e sy fage varinr hanpde, e Smd o ey

AImATHE (Rav 407



Apfidavit of Publication
Under Section 106 of the
Limited Linbitity Company Law

State of New York
County of New York, sy.;

The undersigned is the Publisker of the NEW
YORK 1AW I SURMAL, & Daily
Newspaper published in New York, New
York. A notice regarding CHARLES
AENRY PROPERTIES, LLC, was published
in said newspaper once in each week for six
successive weels, commencing on 12/28/12
and ending on 02/ 1/13. The Tcxt of the
Nottce a5 published in said ncwspaper is as
sot forth below, This newspaper has been
designated by the Clerk of New York County
for this purpose-

Ta) tehgu Pobiisher

Ao
By ’v]ary I'dufhnd A.ulhnn 20il Designee of the
Publisher

SWORN TO BEPORE ME, this Ist day of February,
2013

] ’[@f ’f /LL e "( //M(

\ut YO vn(Jua Byrd
I
!
Cynthia Byrd
Notary Public, State of New York
No. 01BY6056945
Quislified in Kings County
Commission Expires April 09, 2015

CHARLES HENRY PROPERTIES,
LIC, Arts. of Org. filed with the SSNY
on 120472012, Office lne NY C TIATY,
SSNY has been de s:gnazcd a agent
upon whom process agamnst the LLC
tuay be served  SSNY shall mait prosess
to; 254 Fifth Ave 3rd Fi, NY, NY
10001, Reg Agent: Claude Simon, 254
Fifth Ave 3rd FI, NY, NY 10001,
Purpose: Any Lawful Purpose.
2003142 q28-F £l

i
i
I
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Affidavit of Publication
Under Section 206 of the Limited Liability Company Law

State of New York.

County of New York, se.:

The undersigned is the publisher of THE CHIEF, Civil Service Leader, a weekly newspaper published

in New York, New York. A notice regarding CHARLES HENRY PROPERTIES, LLC

was published in said newspaper once in each week for six successive weeks, commencing on January 4th, 2013
and ending on February 8th, 2013. The text of the notice as published in said newspaper is as set forth below, or in

the annexed exhibit. Ttus newspaper has been designated by the Clerk of NEW YORK County for this purpose.

e ] B

e ‘.ffv"’r_,;,' [, /,'
/5.-(,’ T

Edward Prial

Subscribed and swormn to before me,
This 8th day of February 2013

T AU -2 -.l S h
- [ . PRRPSTY B A
T Ao L e




legellds. o

252013

10,05 pX

Fauw 1

Legatl 125

CHARLES TIENRY PROPER-
TIES, LLC, Arts. of Org. filed with
the SSNY on 12/04/2012. (ffice joc
NY County. SSNY has been dosignat-
ed as agent upnn whom process
against the LLC may he served.
SSNY shall mail process to; 254 Fifth
Ave Srd FLNY, NY 10001, Reg Azent:
Claude Simon, 254 Fifth Ave drd i,
NY, NY 10001, Purpose: Any Lawltul
Frurposc,

125 0 LA 150200815



(00:60-1WI)> WAEG:ZL  2L02/40/2)

77 East John - lreet
Hicksville, M »w York 11801
{800} 443-81 7

(516} 935-3% 11

Fax (516) 93¢ 3088

e-mail- orde: 1@hubcot.com

5 s 4 \'.
. @ M n\" N
Vit B B L
T

County of I\Iew\forkE Court House December 6, 210 .2
60 Centre Street - Rpom 161 |
New York, NY 10007 ‘

l

Aten: Linda |

Phone: 646-386-5957 or 5958 |

1

FAX ~ 212-374-3790) |
w |

Re: Newspaper Deﬁionation for Legal Notice of :

|
|

I
Charlcs Henry Pmpenm,[u,c
\

- {ENTITYINFORMATION ATTACHED
| !

Please designate thy: WEW for the abave men loned LLC for
Legal Notice to be ublmhed As alwaysTHE NEWYQ W DURNAL will

be the DATLY NEWSPAPER DE. ANTION.

Please FAX us back the designations.

If you h.m any qu(‘stmns, please call 1-800-443-8177

and ask, to speak to Jim,
!1‘ l Thanks Again,.
) Jim

20074 LS00 ZYIT-L0-0TT



RECEIVED

121204000]73

Articles of Organization

of

Charles Henry Properties, LLC

Customer Reference #
122763

121204000 {No

{Under Section 203 of the Limited Liability Company Law) %
o
2
STATE OF NEW YORK
DEPARTMENT OF STATE
3 cC 4 2012
Ao, e oTeesr
PRAWDOWN B __,mﬂ
2 Filer:
:;:- David Langer
™ 18 Blanche Street
w Plainview, NY 11803

T
.
\

Pl



STATE OF NEW YORK

DEPARTMENT OF STATE

[ hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same

is a true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Alkany, on

December 5, 2012,

P Q0

<y, Daniel E. Shapiro
IMENT 0?_.-' First Deputy Secretary of State

L e

...'l..l-'
. "
Yaseanrt

Rev, 06/07



Loan No.: 100018625

ACKNOWLEDGMENT OF INSURANCE REQUIREMENTS

Date: December 15, 2016
Loan No.: 100018625
Escrow No.: FN-12710-NY
Order No.: FN-12710-NY
Property Type: Apariment
Property Address:
336 East 56th Street
New York, NY 10022 Please Read Carefully

Please forward reguired items to:

IPMorgan Chase Bank, N.A.
£.0.Box 9110

Coppell, Texas 75019-9110
Fax: (866)271-7330

The undersigned (“Owner”) acknowledges and agrees that fPMorgan Chase Bank, N.A. (“Lender”} has
established the following initial minimum insurance requirements for the loan identified above {the
“Loan”), which is to be secured by the property identified above (the “Property”). It is important that
Owner’s insurance be carefully selected by Owner to protect Owner’s investment and avoid loss. The
minimum insurance requirements set forth in this Acknowledgment are not necessarily adequate for
those purposes and are designed only for the protection of Lender’s interests.

1. Evidence of Coverage, Atleast five days prior to the scheduled Loan funding, Lender must
receive and approve evidence of all required insurance on an ACORD form 28 for property insurance and
ACORD form 25 for liability insurance {or similar forms acceptable to Lender in its sole discretion)
together with proof of payment of premiums. The evidence of coverage must show an inception date
prior to or corresponding with the date of the Loan funding. Within 30 days alter Luan funding, Owne)
must provide tender with a copy of all insurance policies {including flood and windstorm policies, if
applicable} and all required endorsements. Policies must show an inception date prior to or
corresporkding with the date of the Loan funding. All documents must reflect the Lender-assigned loan
number for the Loan as shown above. If flood insurance is required, special requirements apply, as
described in paragraph 2(e) of this Acknowledgment. ACORD or other certificates are not acceptable

evidence of flood insurance,

2. Required Coverages and Policy Amounts. Owner must maintain, or cause to be maintained, the
following insurance coverages ab all limes while any portion of the Loan remains oulstanding:

a. Property Insurance. The property insurance policy must insure against loss or damage to
the improvements on the Propeity by fire and other perils substantially equivalent to those insured
under the Causes of Loss — Special Form published by SO, and against such other perils, including
windstorm, as may be specified by Lender. Terrorism and/or earthquake/earth movement insurance
coverage may be required on a case-by-case basis. The property insurance policy must be in an amount
not less than 100% of the replacement cest of the improvements on the Property {without deduction
far depreciation) as determined by Lender for purposes of protection of Lender’s interests {the

Page 1 of 5 DO uas



Loan No.: 100018625

“Minimum Property Coverage Amount”} and must identify Owner and the Property address as they
appear in the loan documents governing the Loan {the “Loan Documents”}, The replacement cost
coverage may be provided either in the terms of the policy or by endorsement. if Lender, in its sole
discretion, permits coverage of less than the Minimum Property Coverage Amount, then such policy
must coatain an agreed amount endorsement. If the policy is a blanket policy covering the Property and
one or more other properties, the policy must specify the dollar amount of the total blanket limit of the
policy that is allocated to each property, and the amount so allocated to the Property must not be fess
than the Minimum Property Coverage Amount.

b.  Loss of Rents/Business Income interruption. Owner must maintain loss of rents or
business income interruption insurance against loss of income (including but not limited to rent, cost
reimbursements and all other amounts payable by tenants under leases or otherwise derived by Owner
from the operation of the Property) arising out of damage to or destruction of the improvements on the
Property by fire and each other peril insured against under each insurance policy insuring against any
type of casualty to the Property or any part thereof that is required pursuant to this Acknowledgment,
Such insurance must cover the actual toss sustained for up ta 12 months with a minimum coverage
amount of 12 months’ potential gross income generated by the Property from all sources, as
determined by Lender and without deduction for actual or projected vacancy.

¢c. Bailer and Machinery. If a steam boiler is located at the Property, Owner must carry boiler
and machinery coverage in at least the Minimum Property Coverage Amount. If a separate boiler and
machinery policy is issued, that policy must include loss of rents or business interruption coverage as
described in paragraph 2(b) of this Acknowledgment.

d. Liability. Owner must maintain commercial general liability insurance (including coverage
for elevators and escalators, if any, on the Property) on an occurrence form substantially equivalent to
ISO form CG 0001 with coverage of not less than $1,000,000.00 per occurrence and $2,000,000.00 in the
aggregate. All policies must be primary and noncontributory with any other insurance Owner may carry.

e. Flood. if any building or mobile home on the Property which secures the Loan is at any time
located in a federally-designated special flood hazard area in which flood insurance has been made
available pursuant to the Flood Disaster Protection Act of 1973 (the “Flood Act”) or other applicable or
successor legislation or other area identified by Lender as having a high or moderate risk of flooding (a
“Special Flood Hazard Area”), then Owner must provide Lender with a separate flood insurance policy
for each such building or mobile home located in a Special Flood Hazard Area and any contents thereof
that also secure the Loan {each a "Building"). The amount of flood insurance coverage for each Building
must be in an amount at least equal to the Minimum Flood Coverage Amount for the Building. As used
in this Acknowledgment, “Minimum Flood Coverage Amount” means the lesser of the following for each
Building (not including land), as determined by Lender: (i} the insurable value of the Building {"Insurable
Value"}; or (ii} the outstanding principal balance of the Loan allocated to the Building. For each flood
insurance policy, the deductible may not exceed $10,000.00 for a multifamily Building or $50,000.00 for
a commercial Building; provided, he r, for private insurance policies described below, the
deductible may not exceed the grea f (A) $10,000.00 for a muitifamily Building and $50,000.00 for a
commercial Building, or {B) 10% of the amount of flood insurance coverage under the private insurance
policy. If the amount of coverage under the flood insurance policy for any Building is less than the
Insurable Value, Lender may require a Difference in Conditions policy satisfactory to Lender to cover a
loss that would not be covered under such flood insurance policy. If flood insurance is required, please
see Lender’s Flood Insurance Requirements letter, the Notice of Special Fiood Hazards and Availability of
Federal Disaster Relief Assistance, and the Flood Insurance Coverage Detail for further detail about
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Lender’s flood insurance requirements. Subject to the requirements related to private insurance
policies explained below, Lender will accept as evidence of the required flood insurance any of the
following: {1} a copy of the insurance policy; (2) a declarations page from the insurance policy; or {3) an
application plus proof that the premium has been paid in full. For Lender to accept the evidence
described in item (3), Owner must provide Lender with a copy of the insurance policy or the declarations
page within 30 days of closing. If Owner provides flood insurance by a private insurance policy {i.e., a
policy that is not a standard policy issued on behalf of the National Flood Insurance Program (“NFIP”"))
for coverage amounts of $500,000.00 or less for commercial or multifamily properties, in order to make
the required comparison to the NFIP standard policy, Lender will require a copy of the private insurance
policy prior to closing. If the private insurance policy fails to meet the criteria set forth in Lendet’s Flood
Insurance Requirements letter or cannot be obtained in time to be reviewed prior to closing of the Loan,
Owner will be required to purchase an NFIP policy in the amount required by the Flood Act as a
condition to closing of the Loan. Lender does not accept ACORD or other certificates as acceptable
proof of ficod insurance.

f.  Waorkers Compensation Insurance. If Owner has employees working at the Property,

Owner must carry workers compensation insurance in compliance with the laws of the state in which
the Property is located.

3. Policy and Premium Term. If a new paoiicy is being issued, the minimum palicy term must be
one year from Loan funding, with evidence that the premium has been paid in full for the term of the
policy. If a new policy is not being issued due to there being an existing policy in force, the remaining
term of the existing policy must be at least two months from Loan funding, with evidence that the
premium has been paid for the remaining term of the policy. Installment payments or financing of

premiurns are not acceptable.

4. Maximum Deductibles. The maximum deductible on the property insurance policy must not
exceed the greater of $10,000.00 or one percent of the applicable amount of coverage. Owner may
carry a lesser deductible if Owner so chooses. Notwithstanding the foregoing, if the windstorm peril is
excluded from the property insurance policy because the Property is located in a high-risk wind area,
and windstorm coverage is provided through a separate policy, windstorm coverage only may have a
tdeductible of up to five percent of the loss (and, if applicable, subject to a policy provision that the
minimum deductible for windstorm coverage, regardiess of the amount of the loss, will be a specified
amount not to exceed $250,000.00). Acceptable deductibles for flood policies are described in

paragraph 2{e) above,

5. Acceptable insurance Companies. The insurer {the “insurer”} providing the insurance required
in this Anknowledgment and the other Loan Documents must be authorized to do business in the state
where the Property is located. Lender shall have the right to approve or, for reasonable cause,
disapprove the proposed Insurer selected by Owner. The Insurer must have a current Best's rating of
"B+ and a financial size category of "VI" or better from A.M. Best Company. A California FAIR {Fair
Access to insurance Requirements) Plan Association palicy, or equivalent policy issued by a similar
state-run insurer in another state, is acceptable only when minimum form coverage cannot be obtained
from an insurance company with such rating.

6. Mortgage and Loss Payee Endorsement. Each property policy must name “JPMorgan Chase
Bank, Nativnal Assoation and its successors and assigns” as mortgagee and loss payee pursuant to a
mortgage clause or endorsement (the mortgage clause included in insurance Service Office {“150”)
Property Form No. CP 00 10 or its equivalent, which must be satisfactory to Lender and must provide
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that Lender will not have its interest voided by the act or omission of Owner and that Lender may file a
claim directly with the Insurer), which clause or endorsement must he contained in or attached to the
policy and must show the following address for Lender:

JPMorgan Chase Bank, N.A,
and its successors and assigns
P.O. Box 5110

Coppell, Texas 75019-9110

continuous coverage in compliance with the Loan Documents. Owner must provide Lender with a
complete copy of each renewal or replacement policy {including endorsements) within 30 days after its
effective date. Lender may order insurance meeting its requirements (at Owner’s expense) if any such
policy is not received by such date,

natice prior to cancellation and ten days’ notice for nonpayment of premiums. if a notice of
cancellation is received on an existing policy and not immediately reinstated or replaced with an
acceptable policy, Lender may order replacement coverage at Owner’s expense.

9. Failure of Owner to Maintain insurance.

a. lLender Placed Insurance. If Owner fails to maintain insurance in accordance with this
Acknowledgment and the other Loan Documents, Lender may, but need not, obtain insurance to
protect Lender’s interests. This insurance is called “Jender placed insurance.” For instance, without
limitation, Lender may obtain fender placed insurance if: (i} Owner fails to deliver any insurance policy to
Lender within the time required by this Acknowledgment; {ii) the amount of insurance is reduced below
Lender’s requirements; (iii) the deductible is increased above Lender's requirements; or (iv} the insurer
does not meet Lender’s insurance company rating requirements. Owner is encouraged to contact
Owner's insurance agent to advise Owner about Lender’s insurance requirements and to ensure that

Owner maintains acceptable coverage throughout the life of the Loan.

b. Limited Coverage. Lender placed insurance may cover only the improvements and will be

only in the amount required by Lender. [n addition to other differences, the amount of coverage on the
lender placed insurance may be less than Owner's policy and may not cover Owner's equity in the
Property, the deductibles may be higher and there may not be personal property/contents, personal
fiability, medical or special risks coverage. In the case of flood insurance, the amount of toverage may
be more than that required by applicable law,

¢.  Cost. Lender placed insurance is typically more expensive than insurance Owner may obtain
through Owner’s own agent. Owner may atso be assessed a nonrefundalble policy isseance fee by
Lender as well 45 any costs incurred by Lender refating to the Failure to maintain insurance in
accordance with Lender’s requirements.

- Cancellation. If Lender obtaing lender placed insurance, this insurance may be canceled
when Owner provides Tender with satiskactory evidence of insurance coverage that is acceptable to
tender While the fonde: placed insuranee policy may be canceled and Qwne may be eniitled (o a
celund of & poriion of e premume: pad, Qwoer may be charged for any time period for which the
lender placed insurance was in effect, any cancellation fee assessed by the lender placed insurer, and

any costs Lender incurs as a result of the failure to maintain adequate insurance.
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under tlw Ac ixll()wledglltt‘ﬂ[ or the other Loan l.‘)muments that insures any interest in the Property or
other collateral securing the Loan, Owner shall ensure that Lender is named as mortgagee and loss
payee on such policies by a mortgage endorsement as described above and Lender shall have the right
to direct the application of the proceeds of such insurance as provided in the Loan Documents for the
proceeds of insurance required by the Loan Documents.

out Lendeu s current |(~quuemems fm insurance ¢ overage, whlch may change as provided in the Loan
Documents. The requirements set out in this Acknowiedgment shall not limit the requirements
contained in other Loan Documents. Except as otherwise expressly stated therein, the provisions of this
Acknowiledgment that make certain documents or matters subject to Lender’s approval, satisfaction,
determination, discretion or similar review shall mean that they must be satisfactory to Lender in its sole

discretion.

12. No Permanent Waiver of Requirements. Owner understands and agrees that Lender may agree
to close the Loan without reguiving Owner to comply strictly with all the requirements set out in this
Acknowledgment. Owner acknowledges and agrees that, if Lender so closes the Loan, this is not a
permanent waiver of any of the requirements that Lender did not require to be satisfied as of the
closing date (the “Specified Requirements”). Lender may at any time in its sole discretion terminate its

waiver of the Specified Requirements upon not less than 30 days’ written notice to Owner.

13. California Notice. 'f the Property Is located in California, please be aware that California Civil
Code Section 2955.5(a) provides that: “No lender shall require a borrower, as a condition of receiving or
maintaining a loan sccured by real property, to provide hazard insurance coverage against risks to the
improvements on that real property in an amount exceeding the replacement value of the

improvements on the property.”

ACKNOWLEDGED ([OWNER):

Charles Henry Properlies, LLC, alNew York limited liability company
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