350 BLEECKER STREET CO-OP NEWSLETTER
NUMBER 131
January 27, 2001

The board met on January 23, 2001. Among the items discussed:

NEW MANAGING AGENT

Tudor Realty Services was selected unanimoudly, effective February 1. Contact info:
Paul Morton, managing agent

25 Tudor City Place
New York, New York 10017

Telephone; (212) 557 3600 ext 137
E-mail: PaulM @TudorRealty.com
Fax: (212) 557 9329

Billing Department questions please contact:

Hannah Garcia, telephone: (212) 557 3600 ext 147
Suzy Marinez: (212) 557 3600 ext 149

In case of emergency, please call Rifo Otovic, super, at (212) 989 1565.
If Rifo cannot be reached, call (212) 557 3600, 24 hours a day, 7 days a week.

If you are a shareholder and already make your payments electronically, this will continue, and
nothing special or different needs to be done.

If you are a shareholder, and you mail your payments, please send them to Tudor, attention
Billing Department, made out to 350 Bleecker Street Apartment Corp. Next payments are
due February 1, 2001.

Shar eholder s, please do not send any mor e paymentsto Ken Newman.

Andrew Brucker will remain Transfer Agent as before, so he will arrange for all closings.

The board selected Tudor after an extensive search and interview process lasting several
months. The management agreement is posted on the 350Bleecker.com web site. Tudor’'s
annual feeis $39,500, and the contract runs through September 30, 2004. The feeis adjusted
once a year according to the inflation rate. Ken Newman’s fee was $49,500 annually.
Furthermore, Ken charged the co-op several thousand dollars ayear for expenses. Tudor’s fee
includes most of those expenses. To learn more about Tudor, check out their web site,
TudorRealty.com.



GARAGE

The co-op filed an answer to Ken Newman'’s lawsuit and Ken Newman filed arebuttal. All the
filings are posted on the co-op’ s web site, 350Bleecker.com. If you are interested in reading
these papers and you do not have access to the Internet, ask any board member to print these out
for you.

Assuming the lawsuit continues, the next steps will occur in February or March, when the
parties may ask for a Summary Judgment. If a Summary Judgment is granted, there will be no
full tria, just an exchange of legal papers, and the judge’ s ruling may be finished in 2001. If a
full trial occurs, things will take longer, perhaps into 2002.

NATIONAL CO-OPERATIVE BANK

The building's $3.5 million mortgage holder issued the co-op a $35,000 dividend. Since the
bank is a co-op itself, and our co-op is a shareholder in the bank, we receive cash and stock
dividends from time to time.

GOOD LUCK, MIRZA OTOVIC!

The board thanked Mirza Otovic for his service to the building. Mirza has taken ajob with the
US government in Maryland. The board hired Jonathan Baruch as Mirza s replacement.

APARTMENT FOR SALE —3X —“L” Studio -- $245,000
If you are interested, and are not a broker, please call Hilary Finkelstein at 212 691 3314.
CARPETING

The lobby and 6" floor were both recarpeted. The building also purchased an extra 80 square
yards of carpet. The price was $8,375.



COOPERATI VE APARTMENT HOUSE
MANAGEMENT  AGREEMENT

This Agreenent, made as of the 25th day of January, 2001, between
350 BLEECKER STREET APARTMENT CORP, a corporation organized and
exi sting under the laws of the State of New York, having its principal
office at 350 Bleecker Street, New York, NY, in the Borough of
Manhattan, City of New York, hereinafter referred to as the “Omner”
and TUDOR REALTY SERVI CES CORP., a New York corporation, organized and
exi sting under the laws of the State of New York, having its principal
office at 25 Tudor Gty Place, in the Borough of Mnhattan, Cty of
New York, hereinafter referred to as the “Agent.”

WI TNESSETH

That the parties hereto nutually agree with each other as
fol | ows:

FI RST: The Owner, by its Board of Directors (the “Board”)
hereby appoints the Agent, and the Agent hereby accepts appointnent,
on the terns and conditions hereinafter provided, as managi ng agent of
the cooperative apartnent house |ocated at 350 Bleecker, in the
Bor ough of Manhattan, City of New York, hereinafter referred to as the
"Bui | di ng. "

SECOND: The Agent shall perform the following services in a
tinmely fashion and with due diligence and care:

(A) Cause to be hired, discharged, supervised and paid, in
the Omer's own nanme, all persons necessary to be enployed in
order to properly maintain and operate the Building (including
superintendents, handynen, doornen, etc.), pay the enployees’
wages, all nonies due under the Federal Insurance Contributions
Act (FICA), Federal Unenploynent Tax Act, or any simlar federal
or state legislation, and all w thholding tax returns required of
such enpl oyees. Agent shall pay the Omer’s enployees (when
requested by the enployee) electronically. The cost of
adm nistering payroll paid to any third part payroll service,
including the preparation of all required Federal, New York State
and New York Gty payroll tax returns and enployer tax filings,
shall be borne by Oaner. No hiring or termnating of Owner’s
enpl oyees nay take place until Agent has received Owmer’s witten
approval of such action.

(B) Wth the prior consent of the Board of Drectors of
the Omner, and subject to the limtations contained in this
Agreenent, supervise and cause to be enployed, discharged and
paid, on behalf of the Omer, all contractors necessary to be
engaged for normal operations of the Buil ding.

(C) Cause the Building to be nmaintained, i ncl udi ng
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interior and exterior cleaning, and cause repairs and alterations
of the Building to be made, including, but not limted to,
el ectrical, plunbing, steanfitting, carpentry, masonry, elevator,
decorating, and such other incidental alterations or changes
therein as may be proper, subject to the approval of the Board of
Directors of the Omer directly at the time the work is to be
done, or indirectly, by being planned for in an annual budget, or
otherwise, and to any limtations contained in this Agreenent or
any Proprietary Lease or other Agreenent wi th any sharehol der or
tenant. Odinary repairs or alterations involving an expenditure
of over $2,500.00 for any one item or service contracts with
annual fees over $2,500.00, shall be nmade only with the prior
appr oval of the Oaner. Emergency repairs, i.e., those
i mediately necessary for the preservation or safety of the
Building or for the safety of the sharehol ders, or other persons,
or required to avoid the suspension of any necessary service in
the Building, may be made by the Agent irrespective of the cost
t hereof, without the prior approval of the Omer, provided Agent
first attenpts to tel ephone all Board Menbers first for approval.
If the Agent is unable to comuni cate by tel ephone with any Board
Menber in order to obtain such approvals, Agent shall authorize
only such work as to avert any immedi ate danger or danmage, and
the Agent shall inform all of the Board Menbers within twenty-
four hours of any such energency repairs.

(D) (1)Cause all such acts and things to be done in or
about the Building as shall be necessary or desirable
for proper managenent of the building and to conply
with any and all orders or violations affecting the
Bui | ding, placed thereon by any federal, state or
nmuni ci pal authority having jurisdiction thereover and
orders of the New York Board of Fire Underwiters, the
New York Fire Insurance Exchange, or other simlar

body, and the Omer's insurers against liability and
loss due to fire damage to the building, subject to
the sane limtation with respect to the anount of

expenditure involved contained in paragraph (C of
this article in connection with the nmaking of repairs
and alterations, except that if failure to pronptly
conply with any such order or violation would or m ght
expose the Ower to crimnal liability, the Agent may
cause such order or violation to be conplied wth
i rrespective of the cost thereof.

(2) Agent’s duties hereunder shall include,
without Iimtation, taking all actions necessary
to insure that the building conplies wth
applicable | aw and regul ation, including, but not
l[imted to, that relating to w ndow guards, |ead

paint and fire prevention. Agent shall also
conpile all records and nake all applications
necessary to afford the  Owner and its
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sharehol ders the benefits of all applicable
gover nment prograns. These shall include, wthout
[imtation, preparation and submssion of all
docunents and applications necessary to obtain:
(a) “STAR’ tax reduction benefits; (b) SCRI E
benefits and passthroughs to sharehol ders and (c)
any other economcally beneficial governnent
pr ocedur es.

(E) Wth the approval of the Owmer as to terns and
vendors, enter 1into contracts on behalf of the Owmer for

electricity, gas, steam air conditioning, water treatnent,
el evator, telephone, wi ndow cleaning, rubbish renoval, fuel
oil, detective agency protection, vermn extermnation and/or

such ot her services as shall be advi sabl e.

(F) On behalf of the Owner, purchase all supplies,

equi prent, tools, appliances and materials which shall be
necessary to properly nmaintain and operate the public portions of
the Buil di ng. Notwi t hstanding the foregoing, purchases over
$2,500.00 nmust first be approved in witing by Omner. Al
di scounts and commission in connection with any contract or
purchases shall inure to the benefit of the Omner.

(G Advise the Omer wth respect to proper insurance
cover age for the building, and cause to be effected and/or
mai nt ai ned, insurance policies with respect to the Building, in
such anmounts and through such carriers as the Owmer nmay fromtine
to tine decide or as shall be requested in witing by the Omner
and as such coverage shall be avail able. The Agent shall be
included as a naned insured with respect to general liability,
elevator liability, public liability insurance, and directors and
officer’s coverage. The Agent shall use the Agent's best efforts
to obtain bids for the provision or renewal of such insurance and
to nmake the sane available to the Ower at |east 30 days prior to
the effective date of coverage. In the event Agent is to be
conpensated by commssion or otherwise for obtaining such
insurance for the Omer, this fact (plus the anmount of the
conpensation) mnust be disclosed in witing to the Board prior to
t he purchasing of any such insurance. The Agent shall provide
and maintain throughout the term of this agreenent, at the
Agent's expense, a fidelity bond covering the Agent's enpl oyees
in an anmount not |ess than $450, 000. 00. Such bond shall be
obtained as soon as possible and a copy of the bond shall be
delivered to Omer within thirty (30) days of the date hereof.

(H Review all bills received for services, work, and
ordered in connection wth mantaining and operating the
Bui | di ng. Al bills shall be paid by checks prepared by the
Agent, and signed by officers of the Owmer. Agent shall cause to
be paid all such bills and all nortgage interest, nortgage
anortization, water charges, sewer rent, assessnents and real
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estate taxes, as and when the sane shall become due and payabl e,
to the extent operating funds are available. Additionally, Agent
shall cause to be paid all corporate, franchise and other taxes
assessed against the Omer or the Building, as requested
by the Omer and based on returns prepared by the Oaner's
account ant . If the Board of the Omer shall direct that no
particular bill or class of bills shall be paid, Agent shall not
be responsi ble for the paynment of such bills.

(I') Cooperate with the stock transfer agent selected by
the Owmer, in the Owmer's discretion. |f the Owmer requests that
the Agent shall act as the stock transfer agent of the Omer in
connection with transfers of shares of stock of the Omer and the
appurtenant Proprietary Leases held by sharehol ders, the fees for
such services shall be as set out bel ow

(1) The parties to a transfer are obliged to pay the
Agent, as Stock Transfer Agent, the follow ng additional
f ees:

(i) The Seller shall pay the Agent $575.00 in
connection wth the transfer of shares and the
assi gnment of the Proprietary Lease. Such fee
includes the Agent's attendance at closing and the
preparation of all required docunents to effectuate
such transfer, including any Recognition Agreenent.
In the event such transfer is for space acquired or
reacquired by the Owmner of the Building; then the
Omner shall pay the Agent said $575.00 fee.

(ii) Seller shall pay the Agent $35.00 for the
preparation and filing of a UCC Term nation Statenent,
i f required.

(iii) If a shareholder is doing a refinancing,
t he sharehol der shall pay the Agent a $250.00 fee

(iv) If the Cosing on the transfer is to be
held outside the Agent's office, a travel and
attendance fee of $200.00 shall be paid to the Agent
by the party requiring said outside | ocation

(v) In the event that a Cosing is adjourned
with less than 48 hours of notice after being
scheduled with Agent, the party causing or requesting
such adj ournment shall pay Agent a $100. 00 adj our nnent
fee.

The Agent shall not be required to effectuate a

transfer unless any and all fees due the Agent pursuant to
this subsection 1 have been pai d.
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(2) As Stock Transfer Agent, the Agent shall keep the

Corporate Records of the Owner up-to-date, and shall, at
Omer's request send notices of corporate activities to
shar ehol ders. Omer shall reinburse Agent for the

reasonable direct <costs of such service of notices,
including but not limted to, nessengers, photocopying and
post age.

(J) Use its best efforts to collect maintenance charges,
rent and other charges. Agent shall debit sharehol ders
electronically, at shareholder’s request, for all nmaintenance,
fees, etc. owed to the Omner. For any such charges remaining
unpaid for a period established by the Oaner, the Agent shall
notify the Owmer and if requested by the Omner, and pay for
special counsel to serve notices upon tenant-sharehol ders or
tenants to quit and surrender space occupied by them sue for
mai nt enance charges, rent and other charges which nmay at any tine
be or beconme due to the Omer from any shareholder or tenant in
respect to space in the Building, and institute sunmary
proceedi ngs to recover possession thereof.

(K) Consider and, when reasonable, attend to conpl aints of
sharehol ders and tenants in a tinely fashion. |If the Agent shal
deem any such conplaint unreasonable, it shall advise the Omner
of the conplaint and the reason for its opinion that the
conplaint is unreasonable. Agent shall keep and nmaintain a
witten log for al | conpl aints received by it from
t enant s/ sharehol ders (including any conplaints concerning the
laundry facility).

(L) File all reports and forns required for the Building
by the Rent and Rehabilitation Regul ations of the Departnent of
Housi ng Preservation Devel oprment of the Gty of New York, the New
York Gty Rent Stabilization Law of 1969, and the Departnent of
Housi ng and Conmunity Renewal .

(M Mintain full books of account of all receipts and
expendi tures of managing the Building. |If such books of account
are maintained in separate journals and |edgers, said books of
account shall be the property of the Omer but if the books of
account are maintained as part of the Agent's conputerized or
ot her centralized bookkeepi ng systens, the books of account shal
be the property of the Owmer, and a true and conplete copy
t hereof shall be furnished to the Ower, but the conmputer program
shall be the property of the Agent. Books of account shall be
open to the inspection by the Owmer or any of its officers or
duly authorized agents and/or accountants during normal business
hours. However, when the Omner requires an in-depth audit or
i nspection, appointnments for such shall be requested wth
reasonabl e prior notice required.

(N) Cooperate wth Omer’s accountant in regard to
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ongoing, nonthly nonitoring by the accountant of Omner's
recei pts, expenditures and bank accounts and the annual audit of
t he books of account of the Omner, including the annual report of
the operations of the Owmer for the year then ended. A copy of
each such annual report shall be sent to each sharehol der of
the Owner. The Owner shall reinburse the Agent for the
reasonabl e direct cost of sending such reports.

(O Not later than the twentieth (20th) day of each nonth,
the Agent shall render or cause to be rendered regular nonthly
unaudited and unadjusted statenments to the Owner showing all
billings, funds received, disposition of funds received, and all
di sbursenments nmade on behal f of and for the account of the Owner
for the prior nonth, showi ng the source of funds, date and payee.
Agent shall also provide a nonthly statenent of accounts payabl e,
detai |l ed accounts receivable by apartnment, bal ance sheet, deposit
schedul es, cash bal ances, reconciled bank statenents, flip taxes

coll ected, and incone/expense statenent vs. budget. A copy of
each such nonthly statement shall be sent by the Agent to the
directors of the Omer and the Owner's accountant. Copi es of
invoices will be forwarded to the Owmer with the nonthly report

package. Commencing no later than May 1, 2001, all nonthly
financial reports shall be emailed in Excel format to all of the
Board nenbers at their respective email addresses. The chart of
accounts nust in the form approved by Ower and its accountant.

(P) On behalf of the Omer, cooperate with the Owner’s
accountants in regard to the preparation and filing of federal,
state, city and any other inconme and other tax returns required
by any governnental authority. At the Owner's witten request,
prepare and file Forns 1098 for sharehol der's portion of nortgage
interest and real estate taxes, if such forns are not prepared by
the Owner’s accountant. The Owner shall pay the Agent a fee of
$10 per individual form

(Q At least annually prepare and submt to the Owner’s
Board of Directors, at the Owmer's witten request, an operating
budget setting forth the anticipated expenses for the Oaner for
the ensuing cal endar year, a conparison of said budget to the
i ncome and expenses of the preceding and current years, and any
requi red explanations and reconmmendations with respect thereto.
Agent shall, when necessary, neet with the Board and/or the
Omer’ s accountant to finalize such budget.

(R) According to policies and/or instructions established
by the Board of Directors of the Omer, and upon witten
notification of such policies and/or instructions from the Board
of Directors of the Omer, the Agent shall establish and

admi ni ster investnent funds. If the Board of Directors of the
Omner has not so provided Agent with witten instructions, the
Agent shall invest any such nonies in an interest-bearing account

until otherw se notified.
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(S) Wien the books of tentatively assessed val uations of
the Gty of New York are opened for public inspection each year,
the Agent shall ascertain the assessnment of the Building and the
land on which the Building is located, and report such
assessnents to the Owner. Agent shall cooperate with Oaner’s
counsel to prepare such application (with the Agent’s
cooperation) and institute certiorari proceedings.

(T) Agent shall maintain accurate waiting lists for the
use of the bike roonms and storage areas, persons w shing to buy
apartnents, etc., and shall make such lists available (or post
such lists) as determ ned by the Board.

(U If required by the Plan, and if Agent is acting as
stock transfer agent, process the sale of shares and appurtenant
Proprietary Lease or the subletting of the Apartnment of a Hol der
of Unsol d Shares at no charge.

(V) Accept al | shar ehol der apart nent renovati on
applications, collect fees due to Owmer, and to check them for
conpl eteness. If conplete, such applications shall be forwarded

to the Board.

(W  Accept applications, check them for conpl eteness, and
collect fees due to the Oaner from potential shareholders who
wi sh to purchase apartnents, as well as people who want to subl et
their apartnents. In addition to the foregoing, Agent shall
pronptly answer all reasonable questions from sharehol ders who
wish to sell or sublease or renovate their units, and those
persons who wi sh to subl ease or purchase such units. Agent shall
also oversee all nove-ins and nove-outs, whether a sale or a
sublet, as well as apartnent renovations, and shall assure that
such noves and renovations are conpleted in conpliance wth
Owner’s policies, and applicable | aw and regul ati on.

(X) If required by Omer in witing, accept applications,
provide credit search, check references, provide recomendations
to Owner regarding prospective purchasers, and cooperate wth
Omner’s transfer agent. Shar ehol der requesting such service,
with Owmer’s witten agreenent, shall pay Agent $500 in addition
to any fees due to Owner.

(Y) Agent shall wuse its best efforts to attend all
neetings of the Board of Directors and of the Sharehol ders of the
Oaner .

(Z) Agent agrees that it shall obtain contract materials,
supplies and services ("goods and services" at the |owest
possi bl e cost and on the terns nost advantageous to Omer, and to
secure and credit Oaner all discounts, rebates or conmm ssions
obtai nable with respect to purchases, service contracts and ot her
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transactions on behalf of the Owmer. No purchases of goods and
services from an affiliate of Agent shall be permtted wthout
the prior witten consent of Oaner. Agent further agrees that
for all contracts for goods and services in excess of $2,500. 00,
Agent shall solicit witten bids fromat |east three contractors
or suppliers, which bids are to be opened sinmultaneously by
Agent, in view of a nmenber of the Omer's Board of Directors.
For any goods and services in an anmount |ess than $2,500. 00,
Agent may solicit witten or verbal bids, as necessary to assure
that Omer is obtaining the goods and services at the best
possible price and terns. Any verbal bids nust be nenorialized
by Agent. In all events, except in the case of any energency
whi ch i medi ately endangers persons or property, the decision as
to which contractor or supplier to use shall be made solely by
Owner, and only Omer shall have the right to execute orders or
contracts for goods and services.

(AA) Agent shall inform Owmer in a tinely nmanner of all
alleged violations of the House Rules or of the Proprietary
Lease. The foregoing shall not in anyway be abrogate or del ay
Agent’s obligation to act upon such violation, and such notice to
Omner nmay be nade after Agent acts or investigates sane.

(BB) Agent shall supervise the operations of the |aundry
room and all matters between the Omer and the |aundry conpany
which nmay be operating the laundry room In this regard, Agent
shal | acconpany and assist the |aundry conpany’s enployee when
the funds generated from the laundry room are counted and
neter(s) read.

(CC) Agent shall distribute notices to the Sharehol ders of
Owmer or tenants in Omer’s building, when necessary and after
receiving prior witten approval of the Omer. Delivery of such
notices shall be in accordance wth Omer’'s By-Laws, or
Proprietary Lease, or as directed by the Omer.

The Agent is clothed with such other general authority and powers
as may be necessary or advisable to carry out the spirit and intent of
this Agreenent.

THI RD: The Owmer authorizes the Agent, for the Owner’s
account and on its behalf, to performany act or do anything necessary
or desirable in order to carry out the Agent's agreenments contained in
Article SECOND hereof, and everything done by the Agent under the
provisions of Article SECOND shall be done as agent of the Owner, and
all obligations or expenses incurred thereunder (for which the Agent
is not conpensated as provided in Article Second hereof) shall be at
the expense of the Owner, provided such expenditures conply with the
requirements of this Agreenent.
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Expenses of the Omer shall be paid by checks prepared by Agent
from an account held for the account of the Owmer. Such checks shall
be signed solely by officers of the Oawmer, or as directed in witing
by Oamner’s Board of Directors.

FOURTH: Owmer has, at the tine of comencenent hereof,
previously established bank accounts, and all funds received on
account of the Omer shall be deposited in such accounts, or in such
ot her accounts which Oamner shall establish. Agent is not authorized

to open any accounts in banks or other financial institutions, it
being the intent that any accounts in which Omer’s funds are
deposited shall be opened only by Omner. Al such accounts may, at

Onner’s option, may be designated as a trust account with Agent as the
agent for Owmner. Funds in such account may not be conmngled with the
funds of other entities for which the Agent acts as an Agent or
Agent's own funds.

FI FTH: The Agent shall not be liable to the Oaner for any
| oss or damage unless caused by the negligence, intentional tortious
conduct, willful msconduct, breach of the terns of this Agreenent or
illegal acts of the Agent, its shareholders, officers, directors or
enpl oyees (the foregoing collectively being hereinafter referred to as
"Agent's fault").

(A The Agent shall indemify the Oaner and hold the Oamner, its officers
and directors harmess, on demand, from all clains, demands, liability, danmages,
penal ties, costs and expenses, statutory or otherw se, including but not limted
to attorneys' fees and disbursenments (the foregoing collectively being referred
to hereinafter as "clains") arising by reason of Agent's fault. Agent Wil
maintain a policy or policies of liability, including professional Iliability
insurance of at least one mllion dollars (%$1,000,000), two mllion dollars ($2
mllion)in the aggregate and a four mllion dollar ($4 mllion) unbrella. Oaner
shall be a named insured, if such insurance provision is generally avail able.
Agent will provide Owmer with a Certificate of Insurance evidencing the same.

(B) Omer wll indemify the Agent, and hold the Agent, its
stockhol ders, officers, directors and enpl oyees harnl ess, on demand, agai nst
cl ai nms:

(i) for injury to persons or property in, about or in connection with

the Property unless due to Agent's fault in whole or in part;

(ii) all clainms for all acts performed by the Agent pursuant to this
Agreenent or the instructions of the Oaner;

(iii) all clainms which may arise based on Agent's status as Mnagi ng
Agent of the Property, provided Agent is properly carrying out Agent's
obl i gati ons hereunder;

(iv) all clainms for any act or omssion of an enployee of Oaner

unl ess such act or omssion is in accordance with Agent's express
directive or failure to give a proper directive; and
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(v) all clainms which nmay arise based on an event or action which (a)
occurred prior to appointnment of Agent as agent for the
Property or (b)) nmay arise after the termnation of this
Agreement by reason of actions or persons or entities other
t han Agent.

It is expressly understood and agreed that that the foregoing provisions of this
Article shall survive the termnation of this Agreement, but this shall not be
construed to nmean that the Omer’s or Agent’s liability does not survive as to
ot her provisions of this Agreenent.

SI XTH: (A) The term of this Agreenment shall be from no later than
February 1, 2001 to Septenber 30, 2004. The Omer shall pay the Agent as full
conpensation for its services hereunder the sum of $39,500 for the first year,
payable in equal nonthly installnments. Thereafter, the fee shall change upon each
yearly anniversary (on February 1) by an anobunt equal to the percentage change in
the Consuner Price Index for the New York area for the inmediately preceding
twel ve nonths. Agent may not charge Omner or shareholders any fees not
specifically listed in this Agreenent.

(B) The only expenses incurred by Agent in connection with its
services for which Ower shall reinburse Agent shall be expenses which have
been approved in witing in advance, and which have been incurred in
connection with mass mailings to all shareholders or expenses incurred in
connection with extraordinary circunstances (i.e. those which are not in
connection with ordinary, day-to-day operations of the building.

SEVENTH: The Agent shall not be entitled to any brokerage conm ssions for
the sale of any shares of stock of the Owmer owned by a sharehol der of the Oaner
and sold by any such sharehol der together with the Proprietary Lease appurtenant
thereto, or for the subletting of any apartnent by any such sharehol der unless
such sharehol der shall directly engage the service of Agent as broker in witing,
and in no event shall the Owmer be Iliable for any such conm ssions.
Not wi t hst andi ng the foregoing, however, the Agent may notify the sharehol ders of
its willingness to act as broker on their behalf andif engaged in witing by any
sharehol der for such purpose, the Agent agrees to exercise its best efforts on
such sharehol der's behal f.

El GHTH: If any clause or provision herein contained shall be adjudged
invalid, the sane shall not affect the validity of any other clause or provision
of this Agreement, or constitute any cause of action in favor of either party as
agai nst the other.

NI NTH: Al notices and conmmuni cations to be given to the Owmer and/or the
Board pursuant to this Agreenent shall be sent by email to every nenber of the
Board at the email addresses provided by Owmer. In the event it is inpossible or

i mpractical to do so, such notices and conmuni cati ons nmay be nade to every nenber
of the Board in witing and sent by fax to phone nunbers provided by Omer, or
delivered at the addresses provided to Agent by nmessenger or a nationally
recogni zed overnight delivery conmpany (e.g. Federal Express, Airborne Express,
etc.). Agent may also use Express Mil but nmay not use any other service
provided by the U S. Postal Service to communicate with Omer and/or the Board.
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Not wi t hst andi ng the foregoing, communi cations nay be nmade by tel ephone in certain
situations if specifically permtted in this Agreenent. Al witten notices to
be given to the Agent nmay be email ed, delivered by hand delivery or by fax, or if
i mredi acy is not necessary, such notice may be addressed and mailed, by United
States mail, to the attention of Agent at 25 Tudor Cty Place, New York, New York
10017 or such address which the Agent nmay hereafter designate.

TENTH.  This Agreenment may not be changed orally, shall bind and apply to

any successor of either party hereto and may not be assigned by either party
her et o.

ELEVENTH. This contract will be cancelable by either party wthout cause
with at | east sixty (60) days witten notice to the other party. At Oaner’s sole
option, this Agreenment may be termnated for Cause, defined as any of these 3
events:

A An act or omssion caused by Agent that violates a law or
regul ati on
B. Failure to follow the | awful instruction of the Board
C. Failure to performany duty required under this Agreenent
TWELFTH: Upon termnation, the parties shall account to each other wth

respect to all unconpleted business, and the Agent shall pronptly and w thout
charge deliver to the Omer or its designee all funds and other property of
Omner, including but not limted to all of the Omer's cash, trust accounts,
i nvest ments, cancel ed checks, bank statenents and other bank records and all rent
rolls, bills, |edgers, correspondence, |eases, subleases, corporate files, books
and records and other instrunments relating to the Property and the Omer that may
be in the possession of the Agent in accordance with the Transition Procedures of
the Real Estate Board of New York (a copy of which is annexed hereto as Exhibit
“A).

TH RTEENTH: Neither Agent nor any of its directors, officers,
shar ehol ders, enployees, agents nor the spouses (or spousal equivalent) or
imediate famlies of the same shall, directly or indirectly, solicit or accept

any gratuity, discount, comm ssion, bonus, gift, fee, paynment or conpensation of
any sort or of any value from any supplier, vendor, contractor, service
organi zati on or any person or organi zation retained or hired by, or on behalf of,
Oamner, nor from any person or organization which hopes to be retained or hired
by, or on behalf of, Owner. Violation of this section shall be cause for
i medi ate term nation, Owmer shall be entitled to all damages pernitted under the
law, and in addition, as damages for such activity is difficult to cal cul ated

the parties hereto agreed that Oaner shall be entitled to |iquidated damages
equal to all fees paid to Agent by Omer from the date of commencenent to the
date of termnation

FOURTEENTH: It is understood and agreed that Agent shall post no signs
on the exterior or interior of the Property or insignias on the unifornms of the
enpl oyees of the Property without the prior witten consent of Omer in each
i nst ance.

FI FTEENTH: Notw t hst andi ng anything in this agreenent to the contrary, under
no circunstances shall Agent accept bids for, purchase goods or services from
an entity which is in any way affiliated with Agent, or any enployee or principa
or their spouse or spousal equivalent or imediate famly of the Agent, or any
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menber of the Omer's Board of Directors.

SI XTEENTH: This contract nmay not be assigned without the express witten
consent of Oaner, which consent may be withheld at Oaner's sol e discretion.

IN WTNESS WHERECF, the parties hereto have executed this Agreenment the day
and year first above witten.

New Yor k, New Yor k.

Tudor Realty Services Corp. 350 Bl eecker Street Apartment Corp.

By: /9 Howard Weightman IlI By: /9 Susan Kim
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DATE: January 21,2001
TO: All Shareholders of 350 Bleecker Street

FROM: David Goodman
Director of Business Development
Tudor Realty Services Corp.

RE: New Managing Agent

We are pleased to inform you that your Board of Directors has retained Tudor Realty
Services Corp. (TRS) as your building's Managing Agent effective February 1, 2001.

As Managing Agent, we are committed to providing all shareholders with the best
service possible, and to helping your Board enhance the value of your investment in the
building. During the transition period, there may be some mix-ups in billing and other
matters that affect you. We ask that you be patient and understanding.

The agent for your building is Paul Morton, who can be reached at (212) 557 3600 ext.
137, to answer your questions and provide any needed service. His direct e-mail
address is PaulM@TudorRealty.com. Fax number: (212) 557 9329.

Monthly payments, including maintenance and sublet fees, can be paid by checks,
made payable to 350 Bleecker Street Apartment Corp, and should be sent to Tudor
Realty Services Corp., 25 Tudor City Place, New York, NY 10017. The next monthly
payment is due February 1, 2001.

If you already make your monthly payments electronically, this will continue, and
nothing special or different needs to be done.

If you have questions about any fees, you may call Hannah Garcia or Suzy Marinez, of
our billing department, directly at 557-3600, ext. 147 or 149, respectively.

In the event of an emergency, contact the super, Rifo Otovic at (212) 989 1565. If you
cannot reach him, you may call Tudor Realty Services Corp. 24 hours a day at (212)
557 3600. An emergency message will be forwarded to a TRS representative who will
promptly handle the situation.

Please do not send any more payments to Ken Newman under any
circumstances.

We look forward to serving you.

Dg350.01



UNITED STATESDISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

____________________________________ X
BLEECKER CHARLES COMPANY,
00 ClIV. 7827 (GL)
Plantiff,
-agang-
ANSWER AND
350 BLEECKER STREET APARTMENT COUNTERCLAIM
CORPORATION,
Defendant,
-agang-

BLEECKER PARKING CORP.,,

Additiona Counterclaim Defendant.

Defendant, 350 Bleecker Street Apartment Corporation (the “ Cooperative’) for its Answer and
Counterclaim againg plaintiff Bleecker Charles Company (the “Sponsor”) aleges asfollows:

1. Admitsthe dlegations of paragraphs 1, 2, 3,4, 5, 6, 8, 9, 12, 13, 21 and 27.

2. Denies the dlegation of paragraphs 7, 10, 11, except admit that the converson was
governed by the Plan, and respectfully refer the Court to the origina thereof for itsfull terms.

3. Deniesthe dlegations of paragraph 14, except admits that the Sponsor sold unit number
LA on October 16, 1997.

4, Denies knowledge or information sufficient to form abelief asto the truth of the alegations
of paragraph 15, except admits that the Garage is located in the subcellar of the building and that its

entrance faces West 10th Street.



5. Denies knowledge or information sufficient to form abelief asto the truth of the alegations
of paragraph 16, except denies that the Garage accommodates well over 100 cars.

6. Denies the dlegations of paragraph 17, except admits that a member of the Board of
Directors caled ameeting of unit owners not affiliated with the Sponsor for the purpose of avote on the
termination of the Garage portion of the Master Lease, that prior to the vote, members of the Board and
the Sponsor provided the unit owners with written presentations of their views and that the vote held on
June 24, 1999 failed to gpprove the termination..

7. Denies the dlegations of paragraph 18, except admits that the Board of Directors caused
anewdetter to be drculated containing notice of the June 27, 2000 mesting of unit owners not affiliated with
the Sponsor.

8. Denies the dlegations of paragraph 19, except admits that the Sponsor was the largest
sgngle shareholder of the Cooperative and that on June 27, 2000 prior to the holding of the vote, the
Sponsor sent aletter to the Board objecting to the meeting and the vote on the basis that it had dlegedly
not received timely notice.

9. Admitsthe dlegations of paragraph 20, except denies that there were 107 units eligible to
vote on the termination resolution.

10. Deniesthe dlegations of paragraph 22, except admits that a second notice of termination
of the Garage portion of the Master Lease dated July 19, 2000 was sent to the Sponsor and received by
him on July 20, 2000.

11. Repedats and redllegesits answers to paragraphs 1 through 22 in response to paragraph 23.



12. Denies the dlegations of paragraphs 24 and 25, and respectfully refers the Court to the
Condominium and Cooperative Protection and Abuse Relief Act, 15 U.S.C. 88 3601 — 3616 (the “Abuse
Rdief Act”) for itsfull terms and provisons.

13. Denies the dlegations of paragraphs 26, 28, 29 and 30.

COUNTERCLAIM

14.  The Cooperative brings this Counterclaim against the Sponsor and 350 Bleecker Corp.
(the “ Garage Operator”), the sublessor of the Garage space in the Cooperative, for ajudgment:

Q) againg the Sponsor and the Garage Operator declaring that the parking garage
portion (the “Garage Portion”) of the Agreement of Lease dated July 31, 1985 (the
“Master Lease’) between the Cooperative and the Sponsor for the public parking garage
(the “Garage’) located at the Cooperative s premises, 350 Bleecker Street in the City of
New York (the “Premises’), has been properly terminated pursuant to the Federa
Condominium and Cooperative Conversion Protection and Abuse Rdlief Act, 15 U.S.C.
88 3601 et. seg. (the“Abuse Relief Act”);
2 againgt the Sponsor pursuant to 15 U.S.C. § 3611(b) apportioning the rent due
under the remaining portion of the Master Lease;
3 against the Sponsor and the Garage Operator pursuant to 15 U.S.C. 8 3611(b)
awarding the Cooperative possession of the parking garage;
4) againgt the Sponsor pursuant to 15 U.S.C. § 3611(b) awarding the Cooperative
damages, with gppropriate interest, arisng from the Sponsor’s refusal to surrender

possession of the parking garage;



) againg the Sponsor awarding the Cooperative its reasonable attorney’s fees,
independent engineer and appraisers fees and court costs pursuant to 15 U.SC. §
3611(d); and

(6) granting such other and further relief as the Court deems just and proper.

15.  This Court hasjurisdiction over the Counterclaim pursuant to 15 U.S.C. § 3612 and 15
U.S.C. §1367(a).

16.  Venueis proper in this digtrict pursuant to 15 U.S.C. § 3612 in that the counterclam
defendants are found, inhabit and transact busness in the didtrict, and the sdle of the units of the
Cooperative took place in thisdigtrict.

17. Upon information and beief, the Garage Operator is a corporation having its principd place
of businessin the County, City and State of New Y ork.

18.  The Cooperative and the Sponsor are as identified in the Complaint.

19.  The Cooperative is a “cooperative association” as that term is defined in 15 U.S.C. §
3603(9).

20.  Theshareholders of the Cooperative are “ cooperative unit owners’ asthat term is defined
in 15 U.S.C. § 3603(13).

21.  The Sponsor isa“developer” asthat term isdefined in 15 U.S.C. § 3603(14)(A).

22.  The Sponsor converted the Premises to cooperdtive ownership pursuant to an offering plan,
filed with the New Y ork State Department of Law, dated December 31, 1984 (the “Plan”).

23.  Trandfer of title to the Premises to the Cooperative occurred a a closing held on or about

July 31, 1985 (the “Closing”).



24. At thetime of the Closing, and continuing to the present time, the Sponsor exercised
“speciad developer control” over the Cooperative as that term is defined in 15 U.S.C. § 3603(22), by
reason of its having veto power over amendments to the Cooperative s By-laws and Proprietary Lease.
The Sponsor also exercised specia developer control by reason of veto power over certain expenditures
of the Cooperative, and related items.

25. At the Closing, the Sponsor caused the Cooperative to enter into the Master Lease
between those two parties. The Master Lease covered the two ground floor commercia spaces and the
Garage. Theterm of the Master Lease was 75 years.

26. The Master Lease provided for a base rent of $86,000 per year payable monthly, and
certain additiona rent based upon increases in red estate taxes and certain operating expenses.

27. Upon information and belief, the rent provided for in the Madter Lease was wdll below the
market rent for comparable space.

28. Since 1985, the Sponsor has subleased the Garage to the Garage Operator, and, upon
information and belief, has earned a substantid profit by doing so.

29. Pursuant to New Y ork Multiple Dwelling Law 8 60(1)(b), the resdents of the Cooperative
are given apreference for spaces in the Garage.

30. The Garage, by its nature, and regardless of the fact that it is open to the public, is
“property serving the . . . cooperative units owners’ within the meaning of 15 U.S.C. § 3607(a)(1).

31. Atthetimeof theclosng a the time of the Closng, the Premises contained 138 resdentia

gpartment units in addition to the Garage and the commercid space,



32. 137 of the resdentid gpartments were “cooperdtive units’ as that term is defined in 15
U.S.C. § 3603(12).

33.  Theremaining apartment, as to which no shares or proprietary lease were issued, was
reserved for use by the building superintendent and is not a“cooperative unit.”

34. The Cooperative s By-laws, which were drafted by the Sponsor, provide in relevant part
a Article 5, Section 4 (*Regrouping of Space”’) that the Cooperative’ s Board of Directors, upon request
of one or more cooperative unit owners. “may in its discretion at any time, permit such owner or owners
... (2) to combined [sic] dl or any portions of any such gpartments into one or any desired number of
apartments; . . . ."

35. In or before 1989, with the consent of the Cooperative' s Board of Directors, cooperative
units 6V and 6W were combined into asingle unit. This reduced the number of cooperdtive unitsin the
Cooperative from 137 to 136.

36. In or before March 1995, with the consent of the Cooperative's Board of Directors,
cooperative units 4A and 4B were combined into asingle unit. This reduced the number of cooperative
units in the Cooperative from 136 to 135.

37. In or before January 1996, with the consent of the Cooperative's Board of Directors,
cooperative units 3G and 3H were combined into asingle unit. This reduced the number of cooperative
units in the Cooperative from 135 to 134.

38. In or before June 1996, with the consent of the Cooperative's Board of Directors,
cooperative units 3D and 3E were combined into asingle unit. This reduced the number of cooperative

units in the Cooperative from 134 to 133.



39. In or before April, 1997, with the consent of the Cooperative's Board of Directors,
cooperdive units 6C, 6D and 6E were combined into asingle unit. This reduced the number of cooperdive
units in the Cooperative from 133 to 131.

40. In or before April, 1998, with the consent of the Cooperative's Board of Directors,
cooperative units 6K and 6L were combined into asingle unit. This reduced the number of cooperative
units in the Cooperative from 131 to 130.

41. In or before October, 1998, with the consent of the Cooperative' s Board of Directors,
cooperétive unit 3F was combined with the previoudy combined unit 3D and 3E were combined into a
gngle unit. This reduced the number of cooperative units in the Cooperative from 130 to 129.

42. In or before March, 2000, with the consent of the Cooperative' s Board of Directors,
cooperative units 5W and 5X were combined into asingle unit. This reduced the number of cooperative
units in the Cooperative from 129 to 128.

43. 15 U.S.C. § 3607 providesin relevant part:

Any contract or portion thereof which is entered into after October 8,
1980, and which-

(1) providesfor operation, maintenance, or management of acondominium
Or cooperative association in a converson project, or of property serving
the condominium or cooperative unit ownersin such project;

(2) is between such unit owners or such association and the devel oper or

an dfiliate of the developer;



(3) was entered into while such association was controlled by the
developer through specia developer control or because the developer held
amgority of the votesin such association; and

(4) is for a period of more than three years, including any automatic
renewad provisons which are exercissble a the sole option of the
developer or an dffiliate of the developer, may be terminated without
pendty by such unit owners or such association.

(b) Time of termination

Any termination under this section may occur only during the two-year
period beginning on the date on which—

(1) specid developer control over the association is terminated; or

(2) the deve oper owns 25 per centum or less of the unitsin the converson
project, whichever occursfird.

(¢) Vote of owners of units

A termination under this section shdl be by a vote of owners of not less
then two-thirds of the units other than the units owned by the developer or
an dfiliate of the developer.

(d) Effective date of termination

Following the unit owners vote, the termination shall be effective ninety
days after hand ddlivering natice or mailing notice by prepaid United States

mail to the parties to the contract.



44, Upon information and belief, on October 16, 1997, the Sponsor sold gpartment LA. Upon
this sde, the Sponsor held atotd of 34 of the then existing 131 cooperative units.

45. Upon information and belief, on December 16, 1997 the Sponsor sold gpartment 6K.
Upon this sale, the Sponsor held atotd of 33 of the then existing 131 cooperative units.

46. Upon information and belief, on November 5, 1998 the Sponsor sold apartment 1E. Upon
this sde, the Sponsor held atotad of 32 of the then existing 129 cooperative units.

47. Upon information and bdlief, on May 14, 1999 the Sponsor sold gpartment LN. Upon this
sde, the Sponsor held atotd of 31 of the then existing 128 cooperdtive units.

48. Upon information and bdief, on May 18, 2000, the Sponsor sold gpartment 5S. Upon this
sde, the Sponsor held atotal of 30 of the then existing 128 cooperative units.

49.  Thecount of “developer” owned units, however, was augmented by two units owned by
“holders of unsold shares’ asthat term is defined in the Plan and the Cooperative Proprietary Lease.

50. In particular, the Sponsor sold apartment 2L to Shirley and Anthony Lomanto, and
gpartment 6A to Kathleen Giannetti (now know as Kathleen Iwanczuk).

51. At thetime of those sdes, the Sponsor designated the purchasers of gpartments 2L and
6A as successors to its status as “ holders of unsold shares.”

52.  As*“holders of unsold shares’ the unit owners of gpartments 2L and 6A share with the
Sponsor the offering of their interest in their cooperative units, and the authority to exercise “specid
developer contral” in the project, including the right to: add, convert, or withdraw red estate from the

cooperétive project, and maintain saes offices, management offices and rentd units, exercise easements



through common dements for the purpase of making improvements within the cooperative or condominium;
or exercise control of the owners association.

53. Upon information and belief, Shirley Lomanto was at the time she purchased her unit and
is now working for Kenneth B. Newman, or acompany owned or controlled by him. Mr. Newman isthe
generd partner of the Sponsor.

54. Upon information and belief, Kathleen Giannetti or was & the time she purchased her unit,
an employee of the law firm which prepared the Plan. Upon information and belief, this law firm shared
office space with Mr. Newman and his company at the time Ms. Giannetti purchased her unit, and for
severd years theregfter.

55. Upon information and belief, the owners of both gpartments 2L and 6A opposed the
termination of the Master Lease that is the subject of this action, as evidenced by the fact that neither voted
in favor of the termination.

56. By reason of the foregoing, the owners of apartments 2L and 6A are successors of the
Sponsor, and, as such, are “developers’ asthat termisdefined in 15 U.S.C. § 3603(14)(B).

57.  Accordingly, as of May 18, 2000, when the Sponsor sold unit 5S, the “developers’ for
the firgt time owned atota of 32 units, or 25 per centum or less of the unitsin the Cooperdtive.

58.  Asgpecid developer control of the project by the developers never ended, the two year
period for termination of the Master Lease opened on May 18, 2000, the first date that the developers
owned 25 per centum or less of the units in the conversion project as set forthin 15 U.S.C. § 3607(b).

59. On dune 1, 1999, an officer and member of the Board of Directors of the Cooperative sent

aNaticeto dl shareholders of ameeting of unit owners not affiliated with the developersto be hdd on June

10



24, 1999 for the purpose of voting on the proposed termination of the Garage Portion of the Master Lease
pursuant to the Abuse Rdlief Act.

60. Prior to the June 24, 1999, meeting, Kenneth B. Newman, acting for the Sponsor, sent a
letter to Al shareholders of the Cooperative. In thisletter Mr. Newman set forth the Sponsor’ s opposition
to the termination. He also stated, among other things, that in the event of a successful vote to terminate
the Garage portion of the Magter Lease, the Sponsor would sue individudly any shareholder who voted
in favor of the termination.

61. Prior to the June 24, 1999 meeting, Mr. Newman, an attorney, who was a the time an
officer and member of the Board of Directors of the Cooperative, dso advised hisfelow Board members
that, when the vote was taken, the unit owners could not accept proxies or votes submitted by less than dl
owners of any units jointly owned. There was no basisin the law for this advice.

62. The vote was held on June 24, 1999, and failed to gpprove the termination.  Such vote,
however, was moot because the two year period to terminate the Garage portion of the Master Lease
would not open until May 18, 2000, as described above.

63.  Onor about July 9, 2000, the Board of Directors of the Cooperative sent a notice to al
shareholders, including the sponsor, of asecond meseting of unit owners not affiliated with the developers
for the purpose of voting on the proposed termination of the Garage portion of the Master Lease pursuant
to the Abuse Rdlief Act.

64. Nether the Abuse Relief Act, nor the New Y ork State Business Corporation Law required
that notice be given to the Sponsor, who was not permitted to vote at the meeting. Nevertheless, a copy

of the notice was sent to the Sponsor. A copy of the meeting notice was aso placed in the Cooperative' s
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newdetter, a copy of which was sent by mail to the Sponsor, and further copies was posted on the
Cooperative s Internet web ste and in the Cooperative s building lobby.

65. At the meeting held on June 27, 2000, the Garage Lease was terminated by a vote of
owners of not less than two-thirds of the units other than the units owned by the developer or an effiliate
of the developer.

66. On July 10, 2000, the Board of Directors sent to the Sponsor a notice stating that the
Cooperative was terminating the Garage Portion of the Master Lease pursuant to Section 3607 of the
Abuse Rdief Act. This notice, however, contained a typographica error identifying the Cooperative as
Bleecker Street Apartment Corp., rather than 350 Bleecker Street Apartment Corp. On information and
belief, no party to the Master Lease was mided or confused as to the actud identity of the parties referred
to in the notice.

67. Toavoid any argument that the July 10, 2000 notice was invdid, however, the Board of
Directors, on July 19, 2000, sent a corrected notice to the Sponsor in which the Cooperative was correctly
identified as 350 Bleecker Street Apartment Corp. Like the first notice, the corrected notice stated that
the Cooperative was terminating the Garage Portion of the Master Lease pursuant to Section 3607 of the
Abuse Rdief Act.

68.  The corrected notice of termination was sent to the Sponsor by prepaid United States mail
(Express Mail service).

69.  The corrected notice was received by the Sponsor on July 20, 2000.

12



70.  Accordingly, pursuant to 15 U.S.C. 8§ 3607(d), the termination of the Garage Portion of
the Magter Lease was effective no later than October 18, 2000, 90 days after the Sponsor received the
corrected notice of termination.

71.  The Sponsor's sublease with the Garage Operator for the Garage Lease, which is
dependent upon the existence of the Garage portion of the Master Lease, has dso terminated.

72.  The Sponsor has refused to surrender possession of the Garage.

73.  The Sponsor has also refused to pay a fair and reasonable market rent for the period
subsequent to the termination that it has remained in possession of the Garage.

74. By reason of the foregoing, there exists a genuine controversy between the Sponsor and
the Cooperative asto their respective rights and obligations under the Abuse Rdief Act, which isripe for
determination by this Court.

CLAIM FOR RELIEF

75.  The Pantiff repeats and redleges the alegations of paragraphs 1 through 66 of this
Complaint.

76. By reason of the foregoing, the Cooperative is entitled to ajudgment declaring that Garage
Portion of the Master Lease was terminated pursuant to the Abuse Relief Act no later than October 18,
2000.

77. By reason of the foregoing, the Cooperative is entitled to a judgment againgt the Sponsor
pursuant to 15 U.S.C. § 3611(b) gpportioning the rent due under the remaining portion of the Master

Lease.
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78. By reason of the foregoing, the Cooperdtive is entitled to ajudgment againgt the Sponsor
pursuant to 15 U.S.C. § 3611(b) awarding the Cooperative damages, in an amount to be determined at
trid, arigng from the Sponsor’ s fallure to surrender possession of the Garage.

79. By reason of the foregoing, the Cooperative is entitled to a judgment againgt the Sponsor
and the Garage Operator pursuant to 15 U.S.C. 8§ 3611(b) awarding the Cooperative possession of the
Garage.

80. By reason of the foregoing, the Cooperative is entitled to ajudgment pursuant to 15 U.S.C.
8 3611(d) againgt the Sponsor awarding the Cooperétive its reasonable attorney’s fees, independent

engineer and appraisers fees and court cogts.

WHEREFORE, Paintiff prays for judgment as requested above and for such other and further
relief asthis Court may deem just and proper.

Dated: New York, New Y ork
December 29, 2000

FRIEDMAN, KRAUSS & ZL OTOLOW

By:

Robert N. Fass (RF-9146)

888 Seventh Avenue

New Y ork, New Y ork 10106-0299
(212) 247-5990
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PROSKAUER ROSE LLP
Dae A. Schreiber (DS-9211)
Allison B. Feld (AF-9464)
1585 Broadway

New York, NY 10036

(212) 969-3000

Attorneys for Plaintiff

UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

BLEECKER CHARLES COMPANY, : 00 Civ. 7827 (GEL)
Plaintiff,
REPLY TO
-against- : COUNTERCLAIM
350 BLEECKER STREET APARTMENT
CORPORATION,
Defendant,
-against-

BLEECKER PARKING CORP.,

Additional Counterclaim Defendant.

Plaintiff :Bleecker Charles Company ("the Sponsor"), by its undersigned counsel, for its
reply to counterclaims of defendant 350 Bleecker Street Apartment Corporation (“the Co-op™)
contained in its answer and counterclaims dated December 29, 2000 (*the counterclaim™):

1 Denies the allegations of paragraph 14 of the counterclaim, except admits
that the Co-op asserts the claims and seeks the relief in this action described in that paragraph.

2. Admits the allegations of paragraph 15 through I8 of the counterclaim.



3. Does not respond to paragraphs 19 through Z 1 of the counterclaim
because such paragraphs merely contain legal contentions.

4, Admits the allegations of paragraphs 22 and 23 of the counterclaim.

5. Denies the alegations of paragraph 24 of the counterclaim, except refers
to the original or true copy of the relevant offering plan ( "Offering Plan"), Bylaws of the Co-op
("the Bylaws") and provisions of the proprietary |eases between the Co-op and its tenant
shareholders.

6. Denies the alegations of paragraphs 25 through 27 of the counterclaim,
except admits that the Co-op and the Sponsor executed and delivered a certain Agreement of
Lease dated July 31, 1985 ("the Master Lease") and for its contents refers to the original or atrue
copy.

7. Denies the allegations of paragraph 28 of the counterclaim, except admits
that the Sponsor has executed and delivered various subleases for the spaces covered by the
Master Lease including the parking garage ("the Garage").

8. Does not respond to paragraphs 29 and 30 of the counterclaim, because
such paragraphs merely contain legal contentions.

9. Admits the allegations of paragraphs 31 through 33 of the counterclaim
insofar as they assert matters of fact, but does not respond to those paragraphs to the extent that
they merely contain legal contentions.

10. Denies the alegations of paragraph 34 of the counterclaim, except refers
to the relevant Bylaws for their contents.

11. Deniesthe allegations of paragraphs 35 through 42: of the counterclaim,
except admit that certain of the units referred to therein were physically connected or combined,
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in each case with the consent of the Board of Directors of the Co-op, of which the Sponsor's
designees never constituted a majority and did not control, but denies that the unit designations
for such units, the proprietary leases for such units, or the aggregate number of related shares for
such units were changed.

12. Does not respond to the allegations of paragraph 43 of the counterclaim,
because such paragraph merely contains legal contentions.

13. Denies the dlegations of paragraphs 44 through 48 of the counterclaim.

14. Denies the allegations of paragraph 49 of the counterclaim.

15. Deniesthe alegations of paragraph 50 of the counterclaim, except admit
that, on or about December 1, 1988, the Sponsor sold the proprietary lease for unit 2L and the
related shares in the Co-op to Shirley and Anthony Lomanto, who have owned at all times since
that date such proprietary lease and related shares as tenants in common, and that, on or about
July 31, 1985, the Sponsor sold the proprietary lease for Unit 6A and the related sharesin the
Co-op to Kathleen Giannetti, who owned such proprietary lease and the related shares from that
date until June 16, 1999, and that at all times since that date the proprietary lease for such unit
and related shares have at all times been owned by Kathleen and Anatol Iwanczuk as tenantsin
common.

16. Denies the alegations of paragraphs 51 and 52 of the counterclaim, except
refers to the original or atrue copy of the amendments to the Offering Plan referring to Units 2L
and 6A.

17. Denies the alegations of paragraphs 53 of the counterclaim, expect admits

that Kenneth B. Newman is the liquidating partner of the Sponsor and Ms. Lomanto is an



employee of Kenneth B. Newman, P.C., of which Mr. Newman is a shareholder, officer and
director.

18. Denies the allegations of paragraph 54 of the counterclaim, except admits
that Kathleen Giannetti, as she was then known, was an employee of the law firm that drafted the
offering plan filed by the Sponsor in December 1984 and when the offering plan was declared
effective on April 5, 1985 and that Ms. Giannetti has not worked full time for that law firm since
November 1, 1999 and that Kenneth B. Newman, P.C. is and has been since at least 1984 a
subtenant of such law firm.

19. Denies the alegations of paragraph 55 of the counterclaim and avers that
other alegations of the counterclaim indicate that the owners of the proprietary leases for such
units and thc related shares of the Co-op were not sent, and did not receive, notice of the
shareholders meeting at which the vote referred to was taken.

20. Denies the allegations of paragraph 56 through 59 of the counterclaim but
does not respond to those paragraphs to the extent that they merely contain legal contentions.

21. Denies the allegations of paragraph 60 of the counterclaim, except admits
that the Sponsor sent a letter referred to shareholder-tenants of the Co-op and refers to the
original or atrue copy for its contents.

22. Denies the alegations of paragraph 61 of the counterclaim.

23. Denies the alegations of paragraph 62 of the counterclaim, except admits
the allegations of the first sentence thereof.

24, Denies the alegations of paragraph 63 of the counterclaim insofar that the
notice referenced therein was not provided to the Sponsor and denies knowledge or information
sufficient to form a belief as to the truth of the remainder of such allegations.
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25. Denies the allegations of paragraph 64 of the counterclaim, except admits
the Sponsor's attention was drawn to a newsletter referring to the meeting of shareholder-tenants
described therein prior to the date and time for which the meeting was scheduled and does not
respond to the first sentence thereof insofar as it merely contains legal contentions.

26. Denies the alegations of paragraph 65 of the counterclaim.

27. Denies the allegations of paragraph 66 of the counterclaim, except admits
that the Sponsor received the notice referred to therein.

28. Denies the alegations of paragraphs 67 through 69 of the counterclaim,
except admits that the Sponsor received the notice referred to therein on or about July 20, 2000.

29. Denies the alegations of paragraphs 70 through 73 of the counterclaims.

30.  Admitsthe alegations of paragraph 74 of the counterclaim.

31 Repeats its responses to the allegations incorporated by reference into
paragraph 75 of the counterclaim.

32. Denies the alegations of paragraphs 76 through 80 of the counterclaim.

FIRST AFFIRMATIVE DEFENSE

34.  Tothe extent that the holders of the proprietary leases for Units 2L and 6A
and the related shares may be deemed "holders of unsold shares" within the meaning of 13
N.Y.C.R.R. Part 18.3 (w) and the Offering Plan and Proprietary Lease, which status the Sponsor
denies that such holders have or ever had have, in no event is either such holder a "developer” or

a "successor of adeveloper," within the meaning of 15 U.S.C. 83603(14).



SECOND AFFIRMATIVE DEFENSE

33.  To the extent that the Sponsor is required to plead any additional

affirmative defenses, the Sponsor repeats the allegations of its complaint in this action.

WHEREFORE, the Sponsor prays for judgement dismissing the counterclaim with

prejudice, costs, and attorneys fees and such other and further relief as maybe just and proper.

Dated: New York, NY

TO:

January 12, 2001

FRIEDMAN, KRAUSS & ZLOTOLOW
888 Seventh Ave.

New York, NY 10106-0299

(212) 247-5990

Attorneys for Deferdant

Bleecker Parking Corporation

Clo Joseph Vassallo

444 East 82" Street

New York, NY 10021

(212) 737-3279

Additional Counterclaim Defendant

PROSKAUER ROSE LLP

By: /S/ Dale A. Schreiber
Dale A. Schreiber (DS-9211)

1585 Broadway
New York, NY 10036
(212) 969-3000
Attorneys for Plaintiff



