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SPECI AL RI SKS

Mort gage Bal | oon Paynent

The premses will be purchased subject to a ten-year
wrap-around nortgage to be given to the Sponsor at the
closing in the sum of $3,000,000 with constant nonthly
paynents of $25,000 interest only. Since principal will not
be anortized over the life of the wap-around nortgage | oan,
at the end of the ten-year period the Apartnment Corporation
will be required to pay to the Sponsor the $3,000,000 in
principal which will then be due. See "Terns of the Mort-
gages Wiich WIIl Affect the Property.”

Accordingly, the Apartnent Corporation wll have to
make arrangenents to pay such nortgage when due, either from
funds collected from the purchasers of the Apartnents (by
assessnments or increased nonthly paynments or otherw se) or
from financing obtained from a bank or other source. There
can be no assurance as to the availability or terns of such
fi nanci ng.

Long Term Master Lease of Commercial Space

At the closing of title the Apartnent Corporation wll
give to the Sponsor or its designee a Master Commerci al
Lease covering all of the comrercial space in the building,
including the garage. The term of the Master Conmerci al
Lease will be 75 years. The rental will be $86,000 plus (a)
certain limted increases in operating expenses and (b)
increases in real estate taxes attributable to the com
nercial space in excess of such taxes for 1984-1985, but not
nore than 12 percent of the total increases in real estate
taxes for the whole building, over such base period. The

sponsor will be entitled to any profit on the Master Com
nercial Lease and wll bear any risk of loss relating
thereto. The Apartnent Corporation will bear certain costs

such as fuel and certain repairs. See "Mster Commercia
Lease".

Fire and Rent | nsurance

The building is covered for fire insurance for
$6, 320, 000. Although it has been agreed by the insurance
conpany that this amunt wll be sufficient to prevent
coi nsurance under the policy, it is unlikely that it would
be sufficient to cover the reconstruction of the building in
the event of total destruction. The rent insurance of
$400, 000 would only cover operating expenses for |ess than
six nmonths. In the event of major danmage to the building, it
is unlikely that maintenance paynents would reconmence
w thin such period.



| NTRODUCTI ON

This Plan contains all of the detailed terns of the
transaction. Copies of this Plan, all docunments referred to
herein and all Exhibits submtted to the Departnent of Law
in connection herewith will be available for inspection,
wi t hout charge, and for copying, at a reasonable charge, to
prospective purchasers and their attorneys at the office of
t he Sponsor.

THE PURCHASE OF A COOPERATIVE APARTMENT HAS MANY
SI GNI FI CANT LEGAL AND FI NANCI AL CONSEQUENCES. THE ATTORNEY
GENERAL STRONGLY URGES YOU TO READ THI'S OFFERI NG PLAN
CAREFULLY AND TO CONSULT W TH AN ATTORNEY BEFORE SI GNING A
SUBSCRI PTI ON ( OR PURCHASE) AGREEMENT.

Nat ure of the Transaction

The building at 350 8leecker Street, New York, New York
(the "Building") and the land on which it is erected are
owned by Bleecker Charles Conpany (the "Sponsor"), a New
York limted partnership of which Kenneth B. Newman is the

managi ng partner. Such building and |land are hereinafter
collectively called the "Property". Sponsor has entered
into an agreenment (the "Contract of Sale") to sell the
Property to 350 Bleecker Street Apartnent Corp. (the
"Apartnment Corporation”). In the event this Plan is de-

clared effective and is thereafter consummated, Sponsor w ||
convey legal title to the Property to the Apartnent Corpora-
tion. Accordingly, wupon consummation of this Plan, the
Apartment Corporation wll beconme the |egal owner of the
Property.

The O fer

Under this Plan, the Apartnent Corporation is offering
its shares for sale to individuals 18 years of age and over
to raise funds to purchase the Property from Sponsor. A
total of 17,202 shares of capital stock of the Apartnent
Cor poration have been allocated in blocks to 137 residenti al
apartnents and are initially being offered for sale at a
total cash sum (i.e., "Total Cash Paynent") of $600 per
share to existing tenants for the first 90 days from the
date this Plan is presented to them See Schedule A
During such period there will be no increase in prices and
the Sponsor wll not accept Subscriptions from non-tenant
purchasers for occupied units. No shares have been allo-
cated to the apartnent occupied by the superintendent. All
apartnents are subject to the rent stabilization | aws.

This is a non-eviction plan. No non-purchasing tenant
may be evicted by application of Section 352-eee or 352-eeee
of the General 8usiness Law or the rent regulatory |laws or
after the expiration of his |lease. See "R ghts of Existing
Tenants n,



The purchaser of a cooperative apartnent buys
shares of the Corporation (the Apartnent corporation) which
owns the building in which the apartnment 1is |ocated.
Ownership of the shares entitles the purchaser to a speci al
| ease of his apartnment comonly known as a proprietary

| ease. As a shareholder he wll have the right to vote
annually for the 80ard of Directors which will conduct the
affairs of the Apartnment Corporation and supervise the
operation of the building. As a |lessee, he will pay as rent

(customarily called nmaintenance charges) a proportionate
share of the Apartnent Corporation's cash requirenents for
the operation and mai ntenance of the building and creation
of such reserve for contingencies as the 80ard of Directors
may deem proper

The prices for the blocks of shares allocated to the
various apartnments in the building are found in Schedule A
at pages 8-8d. THESE PRI CES HAVE 8EEN SET BY THE SPONSCR
AND ARE NOT SUBJECT TO APPROVAL BY THE DEPARTMENT OF LAW OR
ANY OTHER GOVERNMENTAL AGENCY. The estimated annual main-
tenance charges for each apartnent for the first year of
cooperative operation are set forth on pages 8-8d (See also
Schedul e 8, page 14).

Feat ures of Cooperative Omership Under This Pl an

This plan has been designed to give each purchaser the
same rights and benefits generally enjoyed by owners of
cooperative apartnents, including the follow ng:

(1) the right to exclusive possession of the
apartment purchased under a long term | ease (the
"Proprietary Lease");

(i) the right, subject to the conditions contained
in the tax opinion set forth at pages 18 to 22,
to deduct from his adjusted gross inconme for
Federal, State and City inconme tax purposes that
portion of the mmintenance charges paid by him
which represents his pro rata share of rea
estate taxes on the land and building (the
"property") and nortgage interest paid or
incurred by the Apartnment Corporation wth
respect to the property; (No warranty or
representation is nmade that the taxing authori-
ties wll allow such deductions.)

(iit) the right to decorate his apartnent any way he
sees fit and, wupon consent of the Apartnent
Corporation (which my not be reasonably
wi thheld), the right to nmake any desired
alterations, additions or inprovenents to the
apartment;



(1v) the right as a shareholder to vote annually for
the election of the Apartnent Corporation's
Board of Drectors that wll conduct the
affairs of the Apartnent Corporation, includ-
ing supervision of, and making determ nations
i nvol ving, the property;

(v) the right to sell his apartnent and retain all
proceeds of such sale or sublet his apartnent
and retain the rental from such subletting,
provi ded the prospective purchaser or subtenant
is first approved by the Apartnent Corpora-
tion's Board of Directors or (if they refuse)
t enant - shar ehol ders owning at |east 65% of the
Apartment Corporation's outstanding shares (see
"Sunmary of the Principal Terns of the Proprie-
tary Lease");

(vi) the right to obtain a loan in any anount,
collaterally secured by a pledge of his shares
and Proprietary Lease to a recognized |ending
institution. (Savings and commercial banks in
New York State are permitted to finance up to
95% of the purchase price of an apartnment for
purchasers whose credit, incone and reputation
are acceptable to the bank naking the |oan;
however, no representation is made as to the
terms, conditions or availability of such
financing); and

(vit) the right to termnate liability for future
mai nt enance charges by cancelling his Proprie-
tary Lease and surrendering possession of the
apartnent and related shares to the Apartnent
Cor poration, w thout conpensation, effective on
any Septenber 30th after the third anniversary
of the consummation of the Plan, upon conpli-
ance wth certain customary conditions set
forth in paragraph 35 of the proprietary |ease
(popul arly known as the "escape cl ause").

Simlar to other cooperative housing corporations, the
rent payable wunder the Proprietary Lease wll be based
strictly on the projected cash requirenents of ownership and
operation of the property and may in the discretion of the
Apartment Corporation's Board of Directors include a reserve
for contingencies, replacenents and repairs.

There are 138 apartnents in the building of which 137
are the subject of this Ofering. Al are rent-stabilized.
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The superintendent resides in Apt. L-G and his apart-
ment is not included in this Ofering.

The applicable New York City Rent Laws are summarized
in Part | under "Rights of Existing Tenants"” and printed in
full in Part Il comencing at page 145. These |aws grant
certain rights to tenants whether or not they wsh to
pur chase.

In Part Il there is a detailed inspection report of the
property which should be carefully reviewed by the prospec-
tive purchaser.

DEFI NI TI ONS
These definitions should be read in conjunction wth
techni cal definitions appearing in the Proprietary Lease and
By-Laws. (See Part 11.)

Apartnment or Unit - The dwelling space allocated to a
particul ar bl ock of shares evidenced by a Proprietary Lease.

Apartment Corporation or Cooperative Corporation - The
|l egal entity which is created pursuant to the Business
Corporation Law of the State of New York to own property as
a cooperative. I ndi vidual s acquiring an interest in spec-
ific apartnments becone shareholders in the corporation

Assessed Value - The value placed on the property by
the taxing authority, which, when multiplied by the tax
rate, determines the real estate tax on the property.

Assessnent - A determination nade by the Board of
Directors that sone cash requirenent be inposed upon tenant-
shar ehol ders beyond the ordi nary mai ntenance charges and the
anount of such additional inposition on a pro rata basis.

By-Laws - The franmework of regulations adopted by a
corporation governing its neetings and internal operations,
and defining the authority of its Board of Directors and
of ficers.

Closing Date or Closing - The date fee title to the
property 1S acquired by the Apartnent Corporation, sub-
sequent to the "Effective Date".




Effective Date - The date when purchasers are formally
notified that Sponsor has received the requisite Subscrip-
tion Agreenents (pursuant to applicable law) to schedule a
Cl osi ng Date.

Filing or Acceptance for Filing - Formal notification
by the New York State Departnent of Law that Sponsor's
submtted Plan may be used as an offering docunent.

Mai nt enance Charges - The charges fixed by the Board of
Directors to cover the Apartnent Corporation's cash require-
ments for the follow ng year. Each | essee pays such charges
in 'he proportion that the nunber of shares allocated to his
apartnment bears to the total number of shares outstanding.

O feree - Any person entitled to service of any docu-
ment pursuant to NYCRR Part 18 including (i) one residential
tenant per wunit, (ii) subscribers or purchasers who have
executed and delivered Subscription Agreenments or Purchase
Agreenments to Sponsor, Apartnent Corporation or Selling
Agent, and are not in default, (iii) shareholders of the
Apartment Corporation, and (iv) any other person entitled to
service pursuant to |l ocal law or regulation

Ofering Plan, or Plan - A statenent which has been
accepted for filing, and any anmendnents thereto, designed to
provide disclosure of all mterial facts concerning the

of fering of shares of the Apartnent Corporation, in order to
aid a prospective purchaser in making an infornmed decision
regardi ng his purchase.

Presentation, or Date of Presentation - The date a copy
of the Ofering Plan is personally delivered or three (3)
days after a copy is mailed to the tenants of the buil ding.

Proprietary Lease - The agreenent between the Apartnent
Corporation, as Landlord, and the Purchaser, as Tenant,
defining their respective rights and obligations with regard
to the occupancy of the Apartnent allocated to the shares
acquired by said purchaser.

Purchase of, or Subscription for, a block of shares and
appurtenant Proprietary Lease under a Subscription Agreenent
is sonetines referred to as the "purchase of an apartnent;"”
and the apartnment to which it relates is sonetines referred
to as "his apartnent”, the "apartnent purchased”, or the
"apartnment owned."




Pur chaser(s) - Person(s) so nanmed in a Subscription (or
Purchase) Agreenent which is still in effect or person(s)
who have purchased an apartnent as herei nabove defi ned.

Selling Agent - Kenneth B. Newnan Realty Corp., the
entity which has been designated by the Apartnent Corpora-
tion to originate and supervi se sal es.

Sponsor - Bl eecker Charles Conpany, the entity con-
veying interests in tne property to the Apartnent Corpora-
tion. See ldentity of Parties.

Subscription Agreenent or Purchase Agreenment - The
contract made between the Apartnent Corporation and a
Purchaser to respectively sell and purchase shares of

stock in the Apartnent Corporation entitling the Purchaser
to a Proprietary Lease for a specific apartnent.

Tenant - Shar ehol der - The Purchaser of shares of stock
in the Apartnent Corporation who has executed a Proprietary
Lease appurtenant thereto.

Unsol d Shares - Shares of the Apartnment Corporation not
sold or fully paid for by the Cosing Date that are acquired
by Sponsor, individuals who are nenbers of the Sponsor, or
i ndi viduals produced by the Sponsor. Such shares retain
their character as "Unsold Shares"” regardless of transfer,
until:

(a) such shares becone the property of a purchaser for
bona fide occupancy (by Purchaser, or a person related to
him by blood or marriage) of the apartnent to which such
shares are allocated; or

(b) the holder of such shares (or a person related to
him by blood or marriage) becones a bona fide occupant of
t he apartnent.

Rent laws - The Rent, Eviction and Rehabilitation
Regul ations of the City Housing and Devel opnent Adm ni stra-
tion, the New York Cty Rent Stabilization Law of 1969 and
the Code adopted pursuant thereto, singly or collectively,
as the context may require.



BLEECKER CHARLES COMPANY

350 Bleecker Street

New York, N.Y.

SCHEDULE A
SCHEDULE OF PURCHASE PRICES OF SHARES ALLOCATED TO APARTMENTS
(ant related information at the date of presentation of the Plan.)
PURCHASE PRICES, SHARE ALLOCATIONS, MORTGAGE ALLOCATIONS
Estimated Maintenance Charges and Estimated Income Tax
Deductions for the First Year of Cooperative Operation.

Estimated
Cash Cash Approximate Annual
Purchase Purchase Amount of Amount
Price to Price to Mortgage Estimated Deductable
Tenant Non- Allocable to Maintenance Charges for Income
Tax
Purchaser Tenant Shares Annual Monthly Purposes
Rooms (each Shares @ $600.00 Purchaser @ $174.398 @ $39.70 @ $3.31 @ $25.72
Apt. has 1 Allocated Per Share @ $p00.00 Per Share Per Share Per Share Per Share
Apt Bath) (1) . (1) . Per Share (2) . (3) . (3) . (4) .
L-A 2 86 $ 51,600 $ 77,400 $14,998.23 $3,414.20 $284.66 $2,211.92
1-A 2 90 54,000 81,000 15,695.82 3,573.00 297.90 2,314.80
2-A 2 104 62,400 93,600 18,137.39 4,128.80 344.24 2,674.88
3-A 2 106 63,600 95,400 18,486.19 4,208.20 350.86 2,726.32
4-A 2 108 64,800 97,200 18,834.98 4,287.60 357.48 2,777.76
5-A 2 110 66,000 99,000 19,183.78 4,367.00 364.10 2,829.20
6-A 2 112 67,200 100,800 19,532.58 4,446.40 370.72 2,880.64
L-B 3 124 74,400 111,600 21,625.35 4,922.80 410.44 3,189.28
1-B 3 126 75,600 113,400 21,974.15 5,002.20 417.06 3,240.72
2-B 3 128 76,800 115,200 22,322.94 5,081.60 423.68 3,292.16
3-B 3 130 78,000 117,000 22,671.74 5,161.00 430.30 3,343.60
4-B 3 132 79,200 118,800 23,020.54 5,240.40 436.92 3,395.04
5-B 3 134 80,400 120,600 23,369.33 5,319.80 443.54 3,446.48
6-B 3 140 84,000 126,000 24,415.72 5,558.00 463.40 3,600.80
L-C 3 88 52,800 79,200 15,347.02 3,493.60 291.28 2,263.36
1-C 21/2 92 55,200 82,800 16,044.62 3,652.40 304.52 2,366.24
2-C 21/2 106 63,600 95,400 18,486.19 4,208.20 350.86 2,726.32
3-C 21/2 108 64,800 97,200 18,834.98 4,287.60 357.48 2,777.76
4-C 21/2 110 66,000 99,000 19,183.78 4,367.00 364.10 2,829.20
5-C 21/2 112 67,200 100,800 19,532.58 4,446.40 370.72 2,880.64
6-C 21/2 115 69,000 103,500 20,055.77 4,565.50 380.65 2,957.80
L-D S 77 46,200 69,300 13,428.65 3,056.90 254.87 1,980.44
1-DV S 82 49,200 73,800 14,300.64 3,255.40 271.42 2,109.04
2-D S 84 50,400 75,600 14,649.43 3,334.80 278.04 2,160.48
3-D S 86 51,600 77,400 14,998.23 3414.2 284.66 2,211.92
4-D S 88 52,800 79,200 15,347.02 3,493.60 291.28 2,263.36
5-D S 90 54,000 81,000 15,695.82 3,573.00 297.90 2,314.80
6-D S 92 55,200 82,800 16,044.62 3,652.40 304.52 2,366.24
L-E 4 181 108,600 162,900 31,566.04 7,185.70 599.11 4,655.32
1-E 4 185 111,000 166,500 32,263.63 7,344.50 612.35 4,758.20
2-E 4 187 112,200 168,300 32,612.43 7,423.90 618.97 4,809.64
3-E 4 191 114,600 171,900 33,310.02 7,582.70 632.21 4,919.52
4-E 4 194 116,400 174,600 33,833.21 7,701.80 642.14 4,989.68
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BLEECKER CHARLES COMPANY
350 Bleecker Street
New York, N.Y.
SCHEDULE A

SCHEDULE OF PURCHASE PRICES OF SHARES ALLOCATED TO APARTMENTS
(ant related information at the date of presentation of the Plan.)
PURCHASE PRICES, SHARE ALLOCATIONS, MORTGAGE ALLOCATIONS
Estimated Maintenance Charges and Estimated Income Tax
Deductions for the First Year of Cooperative Operation.

Estimated
Cash Cash Approximate Annual
Purchase Purchase Amount of Amount
Price to Price to Mortgage Estimated Deductable
Tenant Non- Allocable to Maintenance Charges for Income
Tax
Purchaser Tenant Shares Annual Monthly Purposes
Rooms (each Shares @ $600.00 Purchaser @ $174.398 @ $39.70 @ $3.31 @ $25.72
Apt. has 1 Allocated Per Share @ $p00.00 Per Share Per Share Per Share Per Share
Apt Bath) (1) 1 . Per Share (2) . (3) . (3) . (4 .
5-E 4 420 $120,000 $180,000 $34,879.60 $ 7,940.00 $662.00 $5,144.00
6-E 4-T 219 131,400 197,100 38,193.16 8,694.30 724.89 5,632.68
L-F SV 77 46,200 69,300 13,428.65 3,056.90 254.87 1,980.44
1-F S 82 49,200 73,800 14,300.64 3,255.40 271.42 2,109.04
2-F S 84 50,400 75,600 14,649.43 3,334.80 278.04 2,160.48
3-F SV 86 51,600 77,400 14,998.23 3,414.20 284.66 2,211.92
4-F S 88 52,800 79,200 15,347.02 3,493.60 291.28 2,263.36
5-F S 90 54,000 81,000 15,695.82 3,573.00 297.90 2,314.80
6-F S 92 55,200 82,800 16,044.62 3,652.40 304.52 2,366.24
1-G 4 185 111,000 166,500 32,263.63 7,344.50 612.35 4,758.20
2-G 4 187 112,200 168,300 32,612.43 7,423.90 618.97 4,809.64
3-G 4 191 114,600 171,900 33,310.02 7,582.70 632.21 4,912.52
4-G 4 194 116,400 174,600 33,833.21 7,701.80 642.14 4,989.68
5-G 4 200 120,000 180,000 34,879.60 7,940.00 662.00 5,144.00
6-G 4-T 219 131,400 197,100 38,193.16 8,694.30 724.89 5,632.68
L-H S 77 46,200 69,300 13,428.65 3,056.90 254.87 1,980.44
1-H S 82 49,200 73,800 14,300.64 3,255.40 271.42 2,109.04
2-H S 84 50,400 75,600 14,649.43 3,334.80 278.04 2,160.48
3-H SV 86 51,600 77,400 14,998.23 3,414.20 284.66 2,211.92
4-H S 88 52,800 79,200 15,347.02 3,493.60 291.28 2,263.36
5-H S 90 54,000 81,000 15,695.82 3,573.00 297.90 2,314.80
6-H S 92 55,200 82,800 16,044.62 3,652.40 304.52 2,366.24
L-J 3 124 74,400 111,600 21,625.35 4,922.80 410.44 3,189.28
1-J 3 126 75,600 113,400 21,974.15 5,002.20 417.06 3,240.72
2-J 3 128 76,800 115,200 21,322.94 5,081.60 423.68 3,292.16
3-J 3 130 78,000 117,000 22,671.74 5,161.00 430.30 3,343.60
4-] 3 132 79,200 118,800 23,020.54 5,240.40 436.92 3,395.04
5-J 3 134 80,400 120,600 23,369.33 5,319.80 443.54 3,446.48
6-J 3 140 84,000 126,000 24,415.72 5,558.00 463.40 3,600.80
L-K 3 124 74,400 111,600 21,625.35 4,922.80 410.44 3,189.28
1-K 3 126 75,600 113,400 21,974.15 5,002.20 417.06 3,240.72
2-K 3 128 76,800 115.2 22,322.94 5,081.60 423.68 3,292.16
3-K 3 130 78,000 117,000 22,671.74 5,161.00 430.30 3,343.60
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BLEECKER CHARLES COMPANY
350 Bleecker Street
New York, N.Y.

SCHEDULE A
SCHEDULE OF PURCHASE PRICES OF SHARES ALLOCATED TO APARTMENTS
(ant related information at the date of presentation of the Plan.)
PURCHASE PRICES, SHARE ALLOCATIONS, MORTGAGE ALLOCATIONS
Estimated Maintenance Charges and Estimated Income Tax
Deductions for the First Year of Cooperative Operation.

Estimated
Cash Cash Approximate Annual
Purchase Purchase Amount of Amount
Price to Price to Mortgage Estimated Deductable
Tenant Non- Allocable to Maintenance Charges for Income
Tax
Purchaser Tenant Shares Annual Monthly Purposes
Rooms (each Shares @ $600.00 Purchaser @ $174.398 @ $39.70 @ $3.31 @ $25.72
Apt. has 1 Allocated Per Share @ $p00.00 Per Share Per Share Per Share Per Share
Apt Bath) (1) @ . Per Share 2 . 3) . 3 . 4 .
4-K 3 132 $ 79,200 $118,800 $23,020.54 $5,240.40 $436.92 $3,395.04
5-K 3 134 80,400 120,600 23,369.33 5,319.80 443.54 3,446.48
6-K 3 140 84,000 126,000 24,415.72 5,558.00 463.40 3,600.80
1-L 3 126 75,600 113,400 21,974.15 5,002.20 417.06 3,240.72
2-L 3 128 76,800 115,200 22,322.94 5,081.60 423.68 3,292.16
3-L 3 130 78,000 117,000 22,671.74 5,161.00 430.30 3,343.60
4-L 3 132 79,200 118,800 23,020.54 5,240.40 436.92 3,395.04
5-L 3 134 80,400 120,600 23,369.33 5,319.80 443.54 3,446.48
6-L 3 140 84,000 126,000 24,415.72 5,558.00 463.40 3,600.80
L-M 3 124 74,400 111,600 21,625.35 4,922.80 410.44 3,189.28
1-M 3 126 75,600 113,400 21,974.15 5,002.20 417.06 3,240.72
2-M 3 128 76,800 115,200 22,322.94 5,081.60 423.68 3,292.16
3-M 3 130 78,000 117,000 22,671.74 5,161.00 430.30 3,343.60
4-M 3 132 79,200 118,800 23,020.54 5,240.40 436.92 3,395.04
5-MV 3 134 80,400 120,600 23,369.33 5,319.80 443.54 3,446.48
6-M 3 140 84,000 126,000 24,415.72 5,558.00 463.40 3,600.80
L-N S 77 46,200 69,300 13,428.65 3,056.90 254.87 1,980.44
1-N 3 126 75,600 113,400 21,974.15 5,002.20 417.06 3,240.72
2-N 3 128 76,800 115,200 22,322.94 5,081.60 423.68 3,292.16
3-N 3 130 78,000 117,000 22,671.74 5,161.00 430.30 3,343.60
4-N 3 132 79,200 118,800 23,020.54 5,240.40 436.92 3,395.04
5-N 3 134 80,400 120,600 23,369.33 5,319.80 443.54 3,446.48
6-N 3 140 84,000 126,000 24,415.72 5,558.00 463.40 3,600.80
1-P 4 185 111,000 166,500 32,263.63 7,344.50 612.35 4,758.20
2-P 4 187 112,200 168,300 32,612.43 7,423.90 618.97 4,809.64
3-P 4 191 114,600 171,900 33,310.02 7,582.70 632.21 4,912.52
4-pP 4 194 116,400 174.60 33,833.21 7,701.80 642.14 4,989.68
5-P 4 200 120,000 180,000 34,879.60 7,940.00 662.00 5,144.00
6-P 4 206 123,600 185,400 35,925.99 8,178.20 681.86 5,298.32
1-R 3 126 75,600 113,400 21,974.15 5,002.20 417.06 3,240.72
2-R 3 128 76,800 115,200 22,322.94 5,081.60 423.68 3,292.16
3-R 3 130 78,000 117,000 22,671.74 5,161.00 430.30 3,343.60
4-R 3 132 79,200 118,800 23,020.54 5,240.40 436.92 3,395.04
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BLEECKER CHARLES COMPANY

350 Bleecker Street

New York, N.Y.

SCHEDULE A
SCHEDULE OF PURCHASE PRICES OF SHARES ALLOCATED TO APARTMENTS
(ant related information at the date of presentation of the Plan.)
PURCHASE PRICES, SHARE ALLOCATIONS, MORTGAGE ALLOCATIONS
Estimated Maintenance Charges and Estimated Income Tax
Deductions for the First Year of Cooperative Operation.

Estimated
Cash Cash Approximate Annual
Purchase Purchase Amount of Amount
Price to Price to Mortgage Estimated Deductable
Tenant Non- Allocable to Maintenance Charges for Income
Tax
Purchaser Tenant Shares Annual Monthly Purposes
Rooms (each Shares @ $600.00 Purchaser @ $174.398 @ $39.70 @ $3.31 @ $25.72
Apt. has 1 Allocated Per Share @ $p00.00 Per Share Per Share Per Share Per Share
Apt Bath) (1) (1) . Per Share (2) . (3) . (3) (4) .
5-R 3 134 $ 80,400 $120,600 $23,369.33 $5,319.80 $443.54 $3,446.48
6-R 3-T 150 90,000 135,000 26,159.70 5,955.00 496.50 3,858.00
1-S 4 185 111,000 166,500 32,263.63 7,344.50 612.35 4,758.20
2-S 4 187 112,200 168,300 32,612.43 7,423.90 618.97 4,809.64
3-S 4 191 114,600 171,900 33,310.02 7,582.70 632.21 4,912.52
4-S 4 194 116,400 174,600 33,833.21 7,701.80 642.14 4,989.68
5-S 4 200 120,000 180,000 34,879.60 7,940.00 662.00 5,144.00
6-S 4-T 219 131,400 197,100 38,193.16 8,694.30 724.89 5,632.68
1-T S 82 49,200 73,800 14,300.64 3,255.40 271.42 2,109.04
2-T S 84 50,400 75,600 14,649.43 3,334.80 278.04 2,160.48
3-T S 86 51,600 77,400 14,998.23 3,414.20 284.66 2,211.92
4-T S 88 52,800 79,200 15,347.02 3,493.60 291.28 2,263.36
5-T S 90 54,000 81,000 15,695.82 3,573.00 297.90 2,314.80
6-T S 92 55,200 82,800 16,044.62 3,652.40 304.52 2,366.24
1-U 21/2 92 55,200 82,800 16,044.62 3,652.40 304.52 2,366.24
2-U 21/2 106 63,600 95,400 18,486.19 4,208.20 350.86 2,726.32
3-U 21/2 108 64,800 97,200 18,834.98 4,287.60 357.48 2,777.76
4-U 21/2 -V 110 66,000 99,000 19,183.78 4,367.00 364.10 2,829.20
5-U 21/2 112 67,200 100,800 19,532.58 4,446.40 370.72 2,880.64
6-U 21/2 115 69,000 103,500 20,055.77 4,565.50 380.65 2,957.80
1-v 3 92 55,200 82,800 16,044.62 3,652.40 304.52 2,366.24
2-V 3 106 63,600 95,400 18,486.19 4,208.20 350.86 2,726.32
3-V 3 108 64,800 97,200 18,834.98 4,287.60 357.48 2,777.76
4-V 3V 110 66,000 99,000 19,183.78 4,367.00 364.10 2,829.20
5-V 3 112 67,200 100,800 19,5632.58 4,446.40 370.72 2,880.64
6-V 3 115 69,000 103,500 20,055.77 4,565.50 380.65 2,957.80
1-w S 82 49,200 73,800 14,300.64 3,255.40 271.42 2,109.04
2-W S 84 50,400 75,600 14,649.43 3,334.80 278.04 2,160.48
3-wW S 86 51,600 77,400 14,998.23 3,414.20 284.66 2,211.92
4-W S 88 52,800 79,200 15,347.02 3,493.60 291.28 2,263.36
5-W S 90 54,000 81,000 15,695.82 3,573.00 297.90 2,314.30
6-W S 92 55,200 82,800 16,044.62 3,652.40 304.52 2,366.24
1-X 21/2 92 55,200 82,800 16,044.62 3,652.40 304.52 2,366.24
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BLEECKER CHARLES COMPANY
350 Bleecker Street
New York, N.Y.

SCHEDULE A

SCHEDULE OF PURCHASE PRICES OF SHARES ALLOCATED TO APARTMENTS

(ant related information at the date of presentation of the Plan.)
PURCHASE PRICES, SHARE ALLOCATIONS, MORTGAGE ALLOCATIONS
Estimated Maintenance Charges and Estimated Income Tax
Deductions for the First Year of Cooperative Operation.

Estimated
Cash Cash Approximat Annual
Purchase Purchase e Amount
Price to Price to Amount of Estimated Deductable
Tenant Non- Mortgage Maintenance Charges for Income
Allocable to Tax
Purchaser Tenant Shares Annual Monthly Purposes
Rooms (each Shares @ $600.00 Purchaser @ $174.398 @ $39.70 @ $3.31 @ $25.72
Apt. has 1 Allocated Per Share @ $p00.00 Per Share Per Share Per Share Per Share
Apt Bath) (1) @ . Per Share 2 . 3 . 3 . (4 .
1-X 212 106 $ 63,600 $ 95400 $ $ 8 350.86 $ 2,726.32
18,486.19  4,208.20
3-X 212V 108 64,800 97,200 18,834.98 4,287.60 357.48 2,777.76
4-X 21/2 110 66,000 99,000 19,183.78 4,367.00 364.10 2,829.20
5-X 21/2 112 67,200 100,800 19,532.58 4,446.40 370.72 2,880.64
6-X 212V 115 69,000 103,500 20,055.77 4,565.50 380.65 2,957.80
TOTALS 17,202 $10,321,200 $15,481,800 $2,999,994.46 $682,919.40 $ 56,938.62  $442,435.44
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FOOTNOTES TO SCHEDULE "A n

Al'l apartnments are rent-stabilized. Reference is nade
to the section of this Plan entitled "R GHTS OF PRESENT
TENANTS. "

1. Apartnents are offered for sale for a cash price
of $600 per share to tenants only as to their apartnments and
a cash price of $900 per share to others. Ceneral price

changes, as well as prices to tenants in occupancy, may be
made prior to the closing of title only by a duly filed
anendnent to this Plan. Prices to non-occupants may be
changed at any tine w thout any notice and w thout anmendnent
to this Plan. See "Changes in Prices and Units". Prices to
non- occupants are negoti abl e. See "Procedure to Purchase"
for closing costs applicable to purchasers.

The share allocation was designed to attribute val ues
proportionate to a particular apartnent, taking into account
various factors, including size, layout, [light, view,
speci al features, location and overall appeal.

The nunber of roons of each apartnent has been deter-
m ned substantially in accordance with the standards of the
Real Estate Board of the City of New York.

No shares have been allocated to the Superintendent's
apartnment (L-Q.

(L) Designates |obby |evel.
(S) Designates Studio.
(T) Designates Terrace.

(V) Designates vacant apartnent.

2. Tenant - sharehol ders will have no personal |iabil-
ity to any nortgagee for any paynents to be nmade under the
nortgage herein. The Apartnent Corporation will be respon-

sible therefor, and the failure of a significant nunber of
individuals to meke nmaintenance paynments nmay result in a
foreclosure and the loss of each individual's equity in his
or her apartnent. Interest and anortization paynents are
included in nonthly maintenance charges. Leases are sub-
ordinate to the nortgage.

3. These ampbunts are estimated by the Sponsor for the
first year of operation of the prem ses as a cooperative
apartnment building and assune a closing wll occur on



July 1, 1985. These prices do not include charges for
electricity which are paid by the individual apartnent
owners. |f a purchaser obtains financing for the purchase
of the shares acquired by him the purchaser's debt service
will be an additional expense. Projected naintenance
charges do not include certain other costs for which the
sharehol der is responsible, such as repairs to the interior
of the unit, separately netered gas, electricity, and cable
tel evi sion service.

4, These anounts are estimated for the first year of
operation in accordance with the Sponsor's estimate. These
anounts nmay vary with changes in real estate taxes. The
projected tax deduction may vary in future years due to
changes in, anong other things, real property taxes re-
sulting from changes in assessed value, the tax rate, or the
nmet hod of assessing real property. Projected tax deductions
do not include interest paid by a purchaser on his own
fi nanci ng, which would be deductible under current incone
tax | aws.
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CHANGES I N PRI CES AND UNI TS

Subject to the conditions hereinafter set forth and
the approval of the Sponsor, the Apartnent Corporation
reserves the right, exercisable at any tinme prior to the
closing, and the Sponsor reserves the right at any tine and
fromtinme to tinme after the closing, to change the anmount of
the cash purchase price of any of the blocks of shares from
t he amount shown in the foregoing Schedule "A", the terns of
sale and the manner of paynent. Consequently, purchasers of
shares allocated to apartnents affected by such change may
pay or may have paid nore or |ess than other purchasers
under this Plan for the same nunber of shares allocated to
simlar apartnents, but this shall not affect any prior or
| ater sale of shares allocated to apartnments unaffected by
such change. However, no such change wll affect the
mai nt enance charges or nunber of shares allocated to an
apartnent as to which the anmount of the cash purchase price
was changed, nor will such change vary the total nunber of
aut horized shares which the Apartnment Corporation may
issue. The offering prices set forth in Schedule A nmay be
changed only by duly filed anendnent to the Plan when the
change in price is an across-the-board increase or decrease
affecting one or nore lines of apartnents or apartnent
types, or is to be advertised, or is a price increase for an
i ndi vi dual purchaser. Unless it would constitute a pro-
hibited discrimnatory inducenent, the Sponsor nmay enter
into an agreenent with an individual purchaser (other than a
tenant -i n-occupancy) to sell one or nore units at prices
| ower than those set forth in Schedule A to non-tenant
purchasers without filing an anendnent, since such prices
are negoti abl e. Any change in prices to Tenants in Cccu-
pancy prior to the closing will be by anendnent to this
Pl an.

No change in the anmount of the cash purchase price of
any block of shares or in share allocation prior to closing
will be made prior to the closing unless a licensed real
estate broker famliar with cooperative offerings of this
kind is of the opinion that the new anobunt of the cash
purchase price is not |less than an anobunt bearing a "reason-
able relationship®" to the portion of the value of the
Apartment Corporation's equity in the property attributable
to such apartnent.

In order to neet the possible varying demands for size
and type of apartnents or to meet particular requirenments of
prospective purchasers or for any other reason, the Sponsor
reserves the right at any time prior to the effective date
of the Plan without prior notice or anmendnent to the Plan to
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change the size, layout, internal partitioning and nunber of
apartnents; and by anmendnent to the Plan subdivide one or
nore apartnents into separate apartnents; and conbine
separate apartnents into one or nore apartnents; provided
only that the consent of all governnmental authorities having
jurisdiction is first obtained (if such approval is required
by law). Thereafter, the Sponsor nmay nake such changes only
if the common areas and the charges related thereto are not
adversely effected. If the size or layout of an apartnent
i s changed, the nunber of shares allocated to such apartnent
may be increased or decreased; however, no such reallocation
of shares will have the effect of increasing or decreasing
the total nunber of shares allocated to all apartnments nor
shall any shares be reallocated unless there has first been
obtained an opinion of a licensed real estate broker fam
iliar wth cooperative offerings of this kind that such
"reasonable relationship", as determined on the date that
the change is made, has been preserved. Any reallocation of
shares wll vary the estinmated nmintenance charges, the
nortgage allocations and the estimated anounts deductible
for income tax purposes from the anpbunts set forth in
Schedule "A". No such change, however, wll affect the
proportion or anount of maintenance charges, proportion of
taxes and interest deductible for incone tax purposes in
respect of any apartnent which was not the subject of such
change.

Unl ess an affected subscriber consents, no materia
change will be made in unit size, |layout or share allocation
if a subscription agreenment has been executed and delivered
to the Sponsor for that unit and the subscriber is not in
defaul t. No material change will be nade in the total
nunber of shares or in the size or quality of public areas
unl ess subscribers not in default receive a right to rescind
within a reasonable period of tinme that is not |ess than 15
days after the date of presentation to exercise such right.
The Sponsor shall return any deposit or downpaynent pronptly
to such subscribers who so rescind.

After the closing, the holders of Unsold Shares wl
have the same rights as the Sponsor to either change the
size, layout and partitioning of any apartnment owned by
them and to reallocate shares in connection wth such
change, provided (i) that the total nunber of shares re-
all ocated to all apartnents which are the subject of such

changes will not vary, and (ii) an opinion is obtained, as
descri bed above, that the "reasonable relationship" of the
shares has been maintained. In addition, the holders of

Unsol d Shares may resell the apartnents held by them for any
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price, and they may change such price from tine to tine
wi t hout prior notice or approval of any other person, except
as to changes offered to all the tenants in occupancy on the
date of presentation of this Plan, or where required by the
rent |aws, in which case such change shall be nade only by
duly filed anendnent to this Plan. Any change in the nunber
of apartments being offered or the charges related thereto
shall be made only by duly filed anmendnent to this Plan.

Notw t hstanding the foregoing, the total authorized
and issued shares nay be increased if an existing apartnent
is enlarged by using space in the building to which no
shares of the Apartnent Corporation were previously allo-
cated or such space is converted into a new residential
apartnent. No such increase in shares, however, wll occur
unl ess an opinion has first been obtained from a |icensed
real estate broker famliar with cooperative offerings of
this kind that such "reasonable rel ati onship”, as determ ned
as of the date when the new shares are issued, is nmain-
t ai ned. If it shall be necessary to increase the total
nunber of authorized shares which the Apartnment Corporation
may issue solely by reason of the foregoing, the Apartnent
Corporation will cooperate with the holders of Unsold Shares
in anmending the certificate of incorporation for that
purpose. An increase in the total nunber of shares issued
Will result in reducing the proportion that the nunber of
shares outstanding, with a concommtant decrease in the
anount of the estimted deduction for inconme tax purposes
avai l able to each shareholder. Such decrease may possibly
not result in reducing the maintenance charges fixed by the
Board of Directors and payabl e by each sharehol der.

No change in the cash purchase price, size or |ayout
of an apartnment or in the nunber of shares allocated

thereto will be made with respect to any apartnent for
which a purchase agreenent has been accepted and under
which the purchaser is not then in default. |If any

apartnent is subdivided or if two or nore apartnents are
conbi ned, the Plan will be pronptly amended.
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BUDGET FOR FI RST YEAR OF COOPERATI VE OPERATI ON

SCHEDULE B
Budget For First Year of Cooperative Operation
Begi nning July 1, 1985 (1)

Proj ected | ncone
Mai nt enance Char ges

(17,202 shares at S39.70 per share) ...... $683, 000
Commercial (2) ...... ... 86, 000
Laundry and other(3) .......... .. .. .. ... ..... 9, 000
Total ........ ... ... ... .. ... ... $778, 000

Proj ect ed Expense

Labor (4) ... . . $ 82,500
Heating (5) ... e 48, 400
Uilities (electricity and gas) (6) ........ 24, 800
Wat er charges and sewer rents (7) .......... 12, 000
Repairs, nai ntenance and supplies (8) ...... 24, 000
Service contracts (9) ............ .. ... .. ..., 7,200
Insurance (10) ......... . i 13, 500
Managenent fees (11) ....................... 42, 000
Legal and audit fees (12) ................... 5, 000
Franchi se and corporate taxes (13) ......... 10, 905
Real estate taxes (14) .................... 204, 055
Mort gage paynents (15) .................... 300, 000
Contingency (16) ........ ..., 3, 140
Li censes, Permts, Fees and

M scel l aneous Expenses................ouuu... 500

Total ....... ... .. ... .. .. ... S778, 000
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(1)

(2)

(3)

(4)

(5)

FOOTNOTES TO SCHEDULE " B"

Projection assumes that the first year of operation
wll be the fiscal year commencing July 1, 1985. The
actual first year of operation nmay commence at an
earlier or later date.

M ni mum rent payabl e under The Master Comrercial Lease.
The rent wll automatically increase or decrease to
reflect increases or decreases in real estate taxes
and operating expenses attributable to the comrerci al
space in excess of current taxes and expenses wth

certain lintations thereon. See "Master Comrerci al
Lease. n Under the Master Commercial Lease, the Sponsor
will retain any excess of incone received from the

commercial tenants (including the garage) over the
anount payabl e under the Master Commrercial Lease.

Current nonthly rentals for garage space are $170.
Under Section 60 of the Miultiple Dwelling Law, parKking
spaces nust be nmde available to occupants of the
building wiwthin 30 days after witten request therefor.

Except for heating, which nust be supplied by the
Apartment Corporation, the tenant and subtenants under
the Master Commercial Lease wll be responsible for
paynment of all gas and electric expenses for the
commer ci al space.

Laundry inconme is based on actual incone received on a
nonthly basis from the laundry concessionaire. This

income wll be reduced by the cost of electricity, gas,
hot and cold water and cleaning of the |aundry room
which will be the responsiblity of the Apartnent

Corporation. Such expense itens have been included in
the respective projected expenses contained in Schedul e
B

Payrol|l is based upon four non-union enployees consi st-
ing of one superintendent, one full tine and two part
time porters. Payroll taxes and Wrker's Conpensation
insurance are estimted to be S8,000.00. The super-
intendent is furnished an apartnment and utilities rent
free, in addition to his salary. Enployees wages neet
or exceed state m ni nrum wage | aws.

The building uses #4 oil for heating. This estimate
assunes oil consunption for heat and donestic hot water
of 44,000 gallons per year at SI.10 per gallon in-
cluding tax. Consunption for t982 was 51,837 gallons,
and consunption for 1983 was 34,808 gallons. Con-
sunption for 1981 was 47,653 gall ons.
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(6)

(7)

This category includes electrical and gas costs for
public areas, the laundry room and the superintendent's
apartnent, and gas costs for cooking use in each
apartnment, which includes sales tax and a 10% i ncrease
over the calendar year 1983, allowing for increases in
price. The estimate is based on annual consunption of
100,000 K WH. of electricity and annual consunption of
11, 000 hundred cubic feet of gas. Consunption for 1982
was 93,685 K .WH. and 9,553 cubic feet, respectively,
and consunption for 1983 was 97,362 K WH and 11, 280
hundred cubic feet, respectively. Consunption for 1981
was 123,648 R WH and 10,832 hundred cubic feet.
Electricity costs are estimted at 15¢ per K WH
(representing approximately 10% above present costs,
including sales taxes and anticipated fuel adjustnent
costs). Gas costs are estimated at 70¢ per hundred
cubic feet (representing approximately 15% above
present costs, including sales taxes).

Water and Sewer charges are based wupon the actual
charge for water and sewer for the year 1983 and
reasonably antici pated increases.

(8) Principally roofing and exterior repairs, janitorial
and other supplies. This estimate does not include
repairs, nmaintenance or supplies to be used in indi-
vidual apartnents, which itens are the responsibility
of the individual sharehol ders.

This estimte includes $20,000 for general repairs and
$4, 000 in supplies.

(9) Insurance coverage includes the foll ow ng:

COVERAGE AMOUNT

Bui | di ng $6, 320, 000.

Stipul ated Anobunt - 90% co-i nsurance
$500 deducti bl e

Boi | er and Machi nery $ 500, 000.
Acci dental danmage
Rent s $ 400, 000.
60% co-i nsurance
Wat er Danmage $ 100, 000.
Conpr ehensi ve General Liability
Bodily injury & property damage 1, 000, 000.
I ncl udes: Personal injury coverage

Wat er Danage Legal Liability 100, 000.
Excess Liability Unbrella 5, 000, 000.
Personal Property Liability 20, 000.
Oficers and Directors Liability 100, 000.
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(10)

(11)

(12)

(13)

(14)

The basic building insurance includes coverage for the
el evator and elevator collision, fidelity bond and
garage keepers liability. Purchasers should obtain
their own insurance at their own cost to cover fire and
other losses to contents on their apartnents and
liability insurance for ocurrences within their Units.

Based on estimate of Bloongarden & Leisner, Inc.
| i censed i nsurance brokers, G eat Neck, NY.

Service contracts exist for sprinkler maintenance
($162.38 per nonth) and el evator maintenance ($281.45
per nonth). Also included is approxinmately $75 per
nonth for exterm nation service.

The Managenent Agreenent will be with Kenneth B. Newman
Realty Corp. and will be for a five-year period com
mencing with the closing, provided that either party
may cancel the contract after three years from the
cl osing upon 90 days' advance witten notice to the
ot her. See "Managnment Agreenent."”

Accounting services include preparation of materia

under headi ng "DOCUMENTS TO BE RECEI VED PERI ODI CALLY BY
SHAREHOLDERS. " (See page 67b), nanely Financial State-
ments and Report of Deduction for |Inconme Tax Purposes,
Filing of Corporate Tax Return, Income and Franchise
Tax Return. Legal services as usually provided on an n
"as needed" basis.

This item has been estinmated on the basis of the
current rates of franchise and corporate taxes of .0004
for each tax multiplied by the total sum of $13, 630, 836
representing projected net liquid capital of $309, 636
from the reserve fund plus the market value of the
property neasured by the total cash insiders price of
$10, 321, 200 and the nortgage of $3, 000, 000.

Based upon 1984/85 transitional valuation of $2,206, 000
and a tax rate of S9.25 per $100 of assessed val uati on.

The assessed valuation for the current year and three
precedi ng years are:

Act ual Transi ti onal Tax

Year Assessed Val uation Val uati on Rat e/ $100

1984/ 5 $3, 100, 000 S2, 206, 000 $9. 15
1983/ 4 2,630, 000 1, 906, 000 9. 06
1982/ 3 2,100, 000 1, 700, 000 8. 95
1981/ 2 1, 600, 000 - - 8. 95
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(15)

(16)

No representation is mde as to future assessed
valuation or rates. Certiorari proceedings are pending
and will be continued after the closing for the benefit
of the Apartnent Corporation at its expense. The ai m of
such proceedings is to reduce the assessed valuation
and, as a result the real estate taxes assessed on the
property. Transitional valuation for 1982-83 and
thereafter is based on settlenent of such proceedi ngs
for 1982/83. Any refunds for the period prior to the
closing will belong to the Sponsor.

The transitional assessed value for the 1984-85 fi scal
year includes the 1981/82 fiscal year's assessed val ue
plus (a) three-fifths of the amount by which the as-
sessed value has increased for the 1982/3 tax year
(b) two-fifths of such increase of the 1983/4 tax year
over the 1982/3 tax year and (c) one-fifth of such
increase of the 1984/5 tax year over the 1983/4 tax
year. See sec. 1805(2) of the Real Property Tax Law.
The collectible assessed value of the property wll
increase one-fifth during each of the next three years
(assuming no additional increase in the assessed val ue
of the property during such tine) until, by the fifth
year, the full increase is collectible. Assunming a
tax rate of 9.15% the increase of $300,000 in
assessed valuation would result in a yearly increase of
$27,450 in real estate taxes, which would raise main-
tenance by $1.60 per share for the annual period
commencing July 1, 1985, together with at l|east a
simlar increase for the period comencing July 1,
1986.

See Page 51 for a description of the nortgage indebted-
ness. The nortgage is payable nonthly with $300,000 in
interest paid during the first full year of operations.
The principal of the nortgage, $3,000,000, will be due
ten years fromthe closing.

This reserve may be applied at the discretion of the
Board of Directors, to neet unforeseen expenses, or for
ot her appropriate corporate purposes. The contingency
fund is intended to provide for any unanticipated
expenses or increases in the projected expenses. The
Reserve Fund (page 47) is intended to cover capital
i nprovenents and repairs, and is in addition to the
contingency fund.

In the opinion of the Sponsor, the projected receipts
are adequate to neet the estinmated expenses for the
first fiscal year of operation projected to commence on
July 1, 1985. If such projected comrencenent date
differs by six nonths or nore fromthe anticipated
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closing date the Plan will be anended to disclose then
current budget projections. Should such anended projec-
tions exceed the original projections by 25% or nore,
purchasers will be offered a 10-day option to rescind
their offer to purchase and have their deposit and
interest, if any, refunded on account of such change.

THE FOREGO NG SCHEDULE, HOAEVER, |S NOT | NTENDED AND
SHOULD NOT BE TAKEN AS A GUARANTEE OR WARRANTY BY
ANYONE THAT THE ANNUAL RENT (MAI NTENANCE CHARGES) OR
OTHER | NCOVE OR EXPENSES FOR SUCH FI SCAL YEAR OR ANY
SUBSEQUENT YEAR OF OPERATION OF THE PROPERTY BY THE
APARTMENT CORPORATION WLL BE AS SET FORTH IN SAID
SCHEDULE, OR THAT THE FI RST YEAR OF COOPERATI VE OMNNER-
SH P WLL ACTUALLY COMMENCE ON JULY 1, 1985.

Sponsor has reserved the right to nodify, termnate
renew and/or replace existing service, maintenance,
enpl oynment, concessionaire and other agreenments and
i nsurance policies and to enter into new agreenents and
policies that will be binding on the Apartnent Corpora-
tion on the Cosing Date, provided that if the terns of
such agreenents are substantially different from those
set forth herein, the Plan shall be duly anended to
refl ect sane. No service or maintenance contract wll
be made after the presentation date which materially
increases the estimted maintenance charges for the
first year of cooperative operation.
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MANAGEMENT CORP.

N/

1501 Broadway
New York, N.Y. 10036
212 764 5600

AL CLARKE CPM(1943-1979)
HARVEY A. CLARKE
ANDREW M. CLARKE
MICHAEL D. GRABCW

May 23, 1984

OPI NI ON OF REASONABLE RELATI ONSHI P

350 Bl eecker Street Apartment Corp
c/ o Kenneth B. Newman

488 Madi son Avenue

New Yor k, NY 10022

Re: Cooperative Ofering Plan ("Plan"): 350 Bl eecker Street
New Yor k, New York ("Building")

Gent | eman:

The undersi gned has prepared the allocation of shares, Tota
Cash Payment for each apartnent and other estimates contained
in the schedule entitled "Purchase Prices of Shares and Rel at ed
Data" for inclusion in the above referenced Pl an

The share all ocation was designed to and fairly does attribute
val ue proportionate to a particular apartnment, taking into
account various factors. including size, layout, light, view,
speci al features, location and overal |l appeal

In our opinion, at the date of this letter, the Total Cash
Paynent to be paid for each and every apartnment is not |ess
than an anopunt that bears a reasonable relationship to the
portion of the fair market value of the equity you will ac-
quire on consunmation of the Plan in the above captioned prem -
ses which is attributable to such apartrment. W are al so of

the opinion that such reasonable relationship will continue
until the Plan is consunmated, at which time, if such be the
case, we will give you a further witten opinion that the actua
Total Cash Paynent paid for each bl ock of shares neets such
reasonabl e rel ati onshi p standard.

W are aware that under the Plan you will have the right to
change the Total Cash Paynents of apartnments fromtinme to tine,
provi ded no such change will be nmade w thout first obtaining

our witten opinion that such reasonable relationship test

be preserved. As a result of such changes, the purchaser of

an apartnment may pay nore or |less than the purchaser of a com
par abl e apartment having the sane nunber of shares. It is

our opinion that such reasonable relationship will be nmaintained
notw t hst andi ng that conparabl e apartnments, with the sanme nunber
of shares allocated to each, are sold for different Total Cash
Payments in accordance with the foregoing.
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MANAGEMENT CORP.

N/

1501 Broadway
New York, N.Y. 10036
212 764 5600

AL CLARKE CPM(1943-1979)
HARVEY A. CLARKE
ANDREW M. CLARKE
MICHAEL D. GRABCW

350 Bl eecker Street Apartnent Corp. -2- May 23, 1984

The undersigned are licensed real estate brokers, having no
beneficial interest in the Sponsor or in the profitability of
the conversion. W have had over el even years of prior
experience appraising and selling residential cooperative units.
You have advi sed t he undersigned of your intention to repro-duce
this letter in the Plan and we hereby consent to such use.

Very truly yours,
A J. CLARKE MGMI. CORP

By:
H A CLARKE

HAC. rb
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WEISS & FELDMAN
ACCOUNTANTS

BURTON FELMAN, CPA 2 PANOOME ROAO
IRA FINE MANHASSET, NEW YORK 11030
MARK GUTTERMAN, C.P.A. (516) 365-6600

(212} 517-3016

March 27, 1984

Bl eecker Charl es Conpany
205 East 77th Street
New York, N.Y. 10021

Gent | enen:

W have exam ned the Statenent of Qperations of

Bl eecker Charl es Conpany for the years ended

Decenber 31, 1983, 1982, and 1981. Qur exam nation
was made in accordance with generally accepted audit-
i ng standards and, accordingly, included such tests of
the auditing records and such other procedures as we
consi dered necessary.

In our opinion, the Statement of |ncone and Expenses

of Bl eecker Charles Conpany presents fairly the results
of its operations for the years then ended, in conformty
with generally accepted accounting principles applied

on a basis consistent with that of previous years.

Very truly yours,
WEI SS & FELDVAN

By:
I'4
‘:f::’u
Burton Fel dman, C. P. A

BF/ dj s
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BLEECKER CHARLES COMPANY

STATEMENT OF | NCOVE AND EXPENSES

FOR THE YEARS ENDED DECEMBER 31

1983 1982
| NCOVE
Rental incone:
Apartnents $ 624,357 $ 628, 329
Gar age 47, 449 41, 844
Stores 71,084 64, 300
Q her incone 7,721 6, 531
Total inconme 750, 611 741, 004
EXPENSES
I nterest on 1st nortgage 144, 907 147, 128
Real estate taxes 165, 990 149, 465
Water and sewer taxes 10, 404 9, 698
Fuel 40, 291 50, 996
Gas and electric 20, 751 17,418
| nsur ance 29,578 28, 081
Managenent fees 39, 226 36, 292
Payr ol | 62, 995 58, 271
Payrol | taxes and enpl oyee benefits 11, 863 7,066
Legal and accounting fees 9,201 5,919
CGeneral And Adm nistrative expenses 4,494 5, 543
Repai rs and mai nt enance
Pai nti ng 17,782 3,758
Suppl i es 4,458 5,235
M scel | aneous repairs and
Mai nt enance 11, 876 19, 821
Tot al 573, 816 544,
I nconme before depreciation and
anortization 176, 795 196, 313
Depreci ation and anorti zati on expense 32,252 31,784
Net incone $144,543 $164,529

1981

$ 629, 778
34, 814
60, 000

5,472

730, 064

149, 161
138, 725

8,101
46, 030
18, 145
21, 802
35, 059
52, 697

6, 752
11, 955

3,496

7,481
4,115

11, 096

691 al 4, 615
215, 449

35, 057

$180, 392
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WEISS & FELDMAN
ACCOUNTANTS

BURTON FELMAN, CPA 2 PANOOME ROAO
IRA FINE MANHASSET, NEW YORK 11030
MARK GUTTERMAN, C.P.A. (516) 365-6600

(212} 517-3016
Decenmber 10, 1984

Bl eeker Charl es Conpany
c/ o Kenneth Newman, Esquire
488 Madi son Avenue New York, N.Y. 10022

Gent | enen:

We have revi ewed t he acconpanyi ng Statenent of QOperating

I ncome for the period January 1, 1984 to Septenber 30, 1984
i n accordance with standards established by the Anerican
Institute of Certified Public Accountants. Al information
included in this financial statenment is the representation
of the managenent of Bl eeker Charl es Conpany.

A review consists principally of inquiries of conpany personnel
and anal ytical procedures applied to financial data. It

Is substantially less in scope than an exam nation in accordance
with generally accepted auditing standards, the objective

of which is the expression of an opinion regarding the financia
statenment taken as a whole. Accordingly, we do not express

such an opi nion

Based on our review, we are not aware of any material nodifications
that should be nade to the acconpanyi ng financial statenent
in order for it to be in conformty with generally accepted
accounting principl es.

Respectfully subm tted,

VEI SS & FELDVAN

UWaie C«.».Jl F.:-‘Q&Mn,_,

BF: rag
encl .
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BLEEKER CHARLES COVPANY

STATEMENT OF OPERATI NG | NCOVE

JANUARY 1, 1984 TO SEPTEMBER 31, 1984

Il ncone
Rental | ncone:

Apartment s
Gar age
St ores

O her | ncone

Total Incone
Expenses

Net

Interest on First Hortgage
Real Estate Taxes
Wat er and Sewer Taxes
Fuel
Gas & Electric
| nsur ance
Hanagenment Fees
Payr ol |
Payrol |l Taxes and enpl oyee benefits
Legal and Accounting Fees
Ceneral and Adm nistrative expenses
Repai rs and Mai nt enance:

Pai nti ng

Suppl i es

Fram ng & Wat erproofing (non-

reoccuring)
M scel | aneous Repairs &
Mai nt enance

I ncone before Depreciation and
Anortization

$ 493,093
34,524
55, 196

6, 513

$ 589, 326

107, 100
139, 763
8, 860
34, 831
15,173
19, 046
30, 699
49, 644
8, 693
9,190
2,065

8,123
3,088

9, 500
13, 073
458, 848

$ 130,478

1l7c

WEISS & FELDMAN




ATTORNEYS' | NCOVE TAX OPI NI ON

BLUMENTHAL & LYNNE

A PROFESSIONAL CORPORATION
COUNSELLORS AT LAW

RICHARD L. BLUMENTHAL* 488 MADISON AVENUE
MICHAEL LYNNE NEW YORK, N.Y. 10022
JEROME J. STRELOV TELEPHONE 212 758 - 0190

TELEX 14811
*ADMITTED IN N.Y. AND FLA

Decenmber 5, 1984

350 Bl eecker Street Apartnent Corp.
c/ o Kenneth B. Newnman, Esq.

488 Madi son Avenue

New Yor k, New York 10022

Re: Ofering Plan - Plan to Convert to
Cooperative Omership Prem ses at
350 Bl eecker Street, New York, New York

Gent | enen:

In accordance with your request, we have prepared this
tax opinion concerning the proposed offering plan (the
"Plan") pursuant to which 350 Bl eecker Street Apartnent
Corp. (the "Apartnment Corporation”) wll purchase for
cooperative ownership the building (including the Iand on
which it is situated) known as 350 Bl eecker Street, New
York, New York. You have requested our opinion as to
whet her the Apartnent Corporation wll qualify as a
cooperative housing corporation for federal, New York
State and New York City incone tax purposes upon consum
mati on of the Pl an.

W have reviewed and are famliar with the Certificate of
I ncorporation and By-laws of the Apartnent Corporation as
anmended through the date hereof. We have reviewed the
Plan, in which Bleecker Charles Conpany is the Sponsor,
and are famliar with the contract of sale pursuant to
which the Sponsor agrees to sell to the Apartnent
Corporation all of its rights, title and interest in the
Building (as that termis used in the Plan).

The opinions expressed herein are based solely upon the
foll owi ng docunents and on the foll ow ng assunpti ons:

(a) the wvalidity of the opinion of A J. darke
Managenent Corp. that on the date of the closing under
the Plan, the price of each block of shares allocated to
an apart nment in the Building bears a reasonable
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BLUMENTHAL & LYNNE -2-
A PROFESSIONAL CORPORATION

relationship to the portion of the fair market value of
the Apartnent Corporation's equity in the Building and
the land on which it is situated attributable to the
apartnent to which the block of shares is allocated and
that the price for a block of shares will be changed if,
and only if, the new price bears a reasonable
relationship to that portion of +the equity in the
Building and land attributable to the apartnment to which
such bl ock of shares is allocated; and

(b) that in each taxable year of the Apartnent
Cor poration, not |ess than 80% of the gross incone of the
Apartment Corporation wll be derived from qualified
"tenant - st ockhol ders" (as that termis defined in Section
216(b)(2) of the Internal Revenue Code of 1954, as
anended (the "Code"). It should be noted that it is not
cl ear that assessnments for nortgage anortizati on paynents
constitute gross incone for purposes of the 80% test;
conpare Park Place, Inc., 57 T.C 769 (1972) wth
Eckstein v. United States, 452 F.2d 1036 (C. d. 1971).
It should also be noted that the Apartnment Corporation
wi Il have substantial receipts from comrercial tenants
which will increase in the future in accordance with the
| eases with such tenants. There can be no assurance,
therefore, that in the future the Apartnent Corporation
will continue to satisfy such 80%test; and

(c) the Plan is strictly adhered to.

Based on the foregoing (but wthout passing on the
validity of the opinions set forth above) and provided
that the Plan is declared effective and there is a
closing under the Plan strictly in accordance with the
ternms thereof, it is our opinion that:

1. the Apartnment Corporation wll qualify as a
"cooperative housing corporation” wthin the present
meani ng of Section 216(b)(1) of the Code, Section 615 of
the Tax Law of the State of New York and Section T46-
15.0 of the Administrative Code of the Cty of New York,
notwi t hst andi ng that bl ocks of the same nunber of shares
allocated to simlar apartnents may be sold at different
prices at different tines;

2. in any taxable year in which not |less than 80%
of the Apartnment Corporation's gross inconme consists of
rent received from qualified "tenant-stockhol ders”, each
"tenant - st ockhol der” will be entitled, under present tax
| aws and regul ations, to deduct from his adjusted gross
i ncone for federal and New York State and Gty incone tax
pur poses his proportionate share of (a) real estate taxes
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BLUMENTHAL & LYNNE -3-
A PROFESSIONAL CORPORATION

paid or incurred by the Apartnment Corporation (during the
taxabl e year of such tenant-stockholder) on the Building
and the land on which it is situated, and (b) interest
paid or incurred by the Apartnment Corporation (during the
taxabl e year of such tenant-stockholder) on nortgages to
which the Building and the land on which it is situated
are subject, to the extent that such tenant-stockhol der
has paid or incurred within his taxable year, an anount
equal to such proportionate shares of taxes and interest
paid or incurred by the Apartnent Corporation;

3. if all shares of the Apartnment Corporation not
subscribed for prior to the closing of title and the
acconpanying proprietary |eases are acquired by one or
nore financially responsible individuals not acting on
behalf of the Sponsor, each for his own account, the
mai nt enance charges paid by such individuals wll be
deened rent received from qualified "tenant-stockhol ders”
within the present neaning of Section 216(b)(2) of the
Code (and accordingly Eckstein v. United States, supra,
will not be applicable). In addition, if the Sponsor
acquires any stock of the Apartnent Corporation from the
Apartnment Corporation by purchase, within one year from
the date the Building and land on which it is situated is
transferred to the Apartnent Corporation by the Sponsor

or acquires any stock of the Apartnent Corporation by
foreclosure (or by instrunment in lieu of foreclosure) of
any purchase-noney security interest in such stock held by
the Sponsor, and if the Sponsor also has acquired the
right to occupy the apartnments to which such stock is

appurtenant, the Sponsor wll be treated as a "tenant-
stockhol der” for a period not to exceed three years from
the date of acqui sition, and during such Period
mai nt enance charges paid by the Sponsor wll also be

deened rent received fromqualified "tenant-stockhol ders”.
W note that the Sponsor is obligated under the Plan to
sell any shares which it acquires within three years from
the date of their acquisition.

It is our position that all individuals who acquire shares
of the Apartnment Corporation will meet the requirenent of
Section 216 of the Code that all stockholders of the
Apar t ment Corporation be entitled to occupy their
apartnents for dwelling purposes. It is established that a
voluntary subl ease of an apart nent by a tenant-
st ockhol der” does not disqualify a corporation as a
cooperative housing corporation; nor does disqualification
result when the stockholder purchases the stock (and
obtains his proprietary |ease) subject to occupancy by an
existing tenant for a fixed term Rev. Rul. 66-341, 66-2
Cum Bul. 101. Many cooperative plans have been
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BLUMENTHAL & LYNNE -4-
A PROFESSIONAL CORPORATION

promul gated in New York within the |ast twenty years under
whi ch substantial nunbers of purchasers of shares were
unable to evict existing tenants, and we are aware of no
court decision or published ruling in which the Internal
Revenue Service has taken the position that a cooperative
housi ng corporation is disqualified nerely because one or
nore tenants occupying apartnents could not be evicted by
reason of rent control |aws and regul ations. Accordingly,
we are of the opinion that even if existing tenants renain
I n occupancy by reason of provisions of law, such as those
contained in the Rent Stabilization Laws, Rent Control

Laws or the General Busi ness  Law, the Apartnent
Corporation should qualify as a cooperative housing
cor poration. In t hese situati ons, t he t enant -

stockhol ders. would also neet the requirenents of the
Treasury Regul ations (Reg. 1.216.1(d) (2)), which provides
"The stockholder is not required to occupy the prem ses.
The right against the corporation to occupy the prem ses
is sufficient.”

Al t hough the Internal Revenue Service had previously taken
the position that the right of occupancy requirenent for a
cooperative housing corporation would not be net where,
under the applicable provisions of rent control |aws and
regul ati ons, the tenants occupying apartnments could not be
evicted by the stockholders entitled to the proprietary
| eases, in Revenue Ruling 80-299 (1980-2 c.b. 82) the
Service has issued a ruling that a constructive right to
occupy an apartnment is sufficient to satisfy the
requi renments of Section 216(b) of the Code.

It should be noted that the real estate taxes applicable
to the premises will increase over the next several years
by virtue of the full value assessnent of the |and and
bui | di ng which nust be phased in over a five-year period
commencing with the 1982/83 tax period. The increase in
real estate taxes will be 20% per year fromthat date on a
cumul ative basis, with additional increases resulting from
i ncreases in valuation and rates of tax.

Part of the suns contributed by the tenant-stockhol ders
for their shares in the Apartnent Corporation will be set
aside in the Wrking Capital Fund and used to pay
operating expenses of the Corportion. W are aware that
the anmount of a special assessnent used for operating
expenses may be treated as rental inconme from the tenant-
stockhol ders. See Eckstein v. United States, supra;
Concord Village, Inc. v. Comm ssioner, 65 T.C 142 (1975).
However, under traditional tax principles, funds furnished
for ~current operating expenses by shareholders of a
regular corporation are treated as contributions to
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capital. The sane principle should apply to an initial invest-
ment nmade to a cooperative housing corporation for its shares
even if part of the investnment is used for operating expenses.
Accordingly, we believe that it is reasonable under the circum
stances to treat the paynment to the Wrking Capital Fund as a
capital contribution, but, because of the lack of judicial or
adm nistrative authority on this point, we are unable to predict
the outconme if the matter were litigated. The Internal Revenue
Service may seek to treat the supplenental contributions to the
reserve fund required by the Adm nistrative Code of the City of
New York (and possibly the initial contribution as well) as
inconme derived from other qualified tenant-stockhol ders. | f
this position is upheld, and if the amount of such contributions
in any fiscal year of the Apartnment Corporation, when added to
all other incone derived from other then-qualified tenant-
st ockhol ders, exceeds 20% of the Apartnent Corporation's gross
i ncome, then tenant-stockholders would not be entitled to the
tax benefits otherwi se available under 8216 of the Code. W
believe it is reasonable to treat the contributions to the
reserve fund in the same manner as the contributions to the
Working Capital Fund, but there is no judicial or adm nistrative
authority at this point, and we are wunable to predict the
outcone if the matter were |itigated.

I n our opinion, based upon the budget contained in the Plan, and
subject to the foregoing, the Apartnment Corporation will qualify
as a cooperative housing corporation and tenant-stockhol ders
wll be entitled to inconme tax deductions. However, this
opinion is not a guarantee: it is based upon existing rules of
| aw applied to the facts and docunents referred to above. No
assurances can be given that the tax |laws upon which counsel
base this opinion wll not change. In no event wll the
Sponsor, the Sponsor's counsel, the Apartnment Corporation,
counsel to the Apartnent Corporation, the selling agent or any
ot her person be liable if the Apartnent Corporation ceases to
nmeet the requirenents of the Internal Revenue Code of 1954, as
anended, or the New York State tax |law, as anended, if there are
changes in the facts on which counsel relied in issuing this
opinion, or if there are changes in the applicable statutes,
regul ations, decisional law or Internal Revenue Service rulings
on whi ch counsel relied.

We understand that this letter is to be nmade a part of the
O fering Plan and consent to its reproduction therein.

Very truly yours,

BLUMENT & LYNNE,

A Profes Lonal Corpo /ylo
//

By/

s

Rlchard L ’Blumenthal
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RI GHTS OF EXI STI NG TENANTS
1. 90- Day Excl usive Right to Purchase

(a) This is a non-eviction offering plan. Any
tenant in occupancy who does not purchase the shares al-
| ocated to his apartnment will not be evicted by reason of
conversion of the Property to cooperative ownership. See
Docurment Nunmber 5 in Part Il of the Plan, Section 352-eeee
of the New York State Ceneral Business Law, which is the | aw
t hat governs cooperative conversions in New York City.

(b) Each bona fide tenant in occupancy on the
date this Plan is accepted for filing by the Attorney
General shal have the exclusive right to purchase his
Apartnment for a period of ninety (90) days, commencing on
the date that this Plan is accepted for filing by the
Attorney GCeneral. During the 90-day exclusive period, the
Sponsor or the Selling Agent shall not show the Apartmnent of
any such bona fide tenant in occupancy to third parties
such as other prospective purchasers of the Apartnent,
unl ess said bona fide tenant in occupancy has waived his
right to purchase his Apartnment in witing.

(c) Bona fide tenants in occupancy on the date
this Plan is accepted for filing by the Attorney General may
purchase their Apartnent at a reduced price as set forth in
the colum entitled "Cash Purchase Price to Tenant Pur-
chaser” on Schedule A, Purchase Price and Share Allocation
A tenant's election to purchase his Apartnent nay be made by
conplying with the procedure set forth under "Procedure to
Purchase.” Upon the expiration of the 90-day exclusive
period, tenants in occupancy shall Ilose their right to
purchase their Apartnents at the reduced prices and prices
for all such Apartnents shall be increased to the prices set
forth in the Colum entitled "Purchase Price to Non-Tenant
Purchaser” on Schedule A, as said anpbunts nay be changed
pursuant to duly filed anmendnents to the Pl an

(d) In the event the |ease of a bona fide tenant
in occupancy on the date this Plan is accepted for filing by
the Attorney GCeneral expires during the 90-day exclusive
period, said tenant nust enter into a new |ease of the
Apartnment in order to preserve his exclusive right to
pur chase.

(e) A bona fide tenant in occupancy on the date
this Plan is accepted for filing by the Attorney CGeneral who
fails to elect to purchase his Apartnment during the 90-day
exclusive period as above set forth may subsequently pur-
chase his Apartnent at the sane price and on the sanme terns
and conditions available to Non-Tenant Purchasers as set
forth in this Plan or any amendnent thereto.
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(f) In the event this Plan is substantially
anended at any tinme during the final 30 days of the 90-day
exclusive period and such anendnent affects the rights of
bona fide tenants in occupancy, then the 90-day exclusive
period shall be extended for an additional 30 days
commencing on the date said anendnment is filed with the At-
torney Ceneral.

(g0 The Omibus Housing Act of 1983 (L. 1983
c.403) anends, inter alia, the Enmergency Housing Rent
Control Law, the Local Enmergency Housing Rent Control Law,
and the Enmergency Tenant Protection Act of 1974 and the Rea
Property Law and nakes substantive changes in the |aw
governing the relations of |andlord and tenant.

The new |aw enacted a new Section 226-g to the
Real Property Law which treats assignnent and subletting
separately. A tenant may not assign his |ease w thout the
witten consent of th owner. Consent to assign nay be
unconditionally wthheld wthout <cause. |If ~consent s
unreasonably w thheld, the tenant's only renmedy is to be
rel eased fromthe | ease.

A tenant has the right to sublease subject to the
witten consent of the landlord in advance of the sub-

| etting. Such consent shall not be unreasonably withheld.
Tenants are entitled to sublet their apartnents for a
maxi rum of two years out of every four years. |If the

| andl ord unreasonably w thholds consent, the tenant may
sublet in accordance with the request and may recover the
costs of the proceeding including attorneys' fees if it is
found that the owner acted in bad faith by wthholding
consent.

The new | aw al so provides that it shall be unlawful for
a landlord to restrict occupancy of a residential prem ses,
by express |lease terns or otherwise, to a tenant or tenants
or to tenants and their inmediate fam|lies.

The primary residence of a tenant may be determ ned by
a court of conpetent jurisdiction. No action or proceeding
shall be conmenced seeking to recover possession on the
ground that the housing accommobdation is not occupied by the
tenant as his or her primary residence unless the owner or
| essor shall have given thirty (30) days notice of his
intention to commence such action or proceeding.

2. Notice to Tenants in Qccupancy

(a) Pursuant to Section 352-eeee of the General
Busi ness Law, this Plan may not be declared effective unti
Subscri ption Agreenents have been executed and delivered for
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at least fifteen percent (15% of the Apartnents in the
Building (21 Apartnents) by either (i) bona fide tenants in
occupancy on the date this Plan is accepted for filing by
the Attorney General, who represent that they are not
purchasing as an accommodation to or for the benefit of
Sponsor or principals of Sponsor (ii) bona fide purchasers
who represent that they or one of the nenbers of their
imediate famly intend to occupy a particular Apartnent
when it becones vacant and who represent that they are not
purchasing as an accommobdation to or for the benefit of
Sponsor or principals of Sponsor and (iii) an assignee of a
subscription agreement who executes an affidavit stating
that said assignee was not procured by Sponsor or Selling
Agent and that the assignee or a nenber of the assignee's
i mredi ate famly intends to occupy the apartnent when and if
it becones vacant, provided, however, that the Apartnent
Corporation nust consent to the assignment and the Tenant
(Assignor) must have executed a subcription agreenent and
paid the full downpaynent required thereunder. (See "Effec-
tive Date of Plan and C osing Date.n) Accordingly, the |aw
requires that the Sponsor notify bona fide tenants in
occupancy -and the Attorney General of the percentage of
Apartnments for which Subscription Agreenents have been
executed so that they may be apprised of the | egal status of
this Plan as fol |l ows:

(i) The Sponsor nust notify the Attorney
General of the percentage of Apartnments for which Sub-
scription Agreenents have been executed and delivered by
filing with the Attorney Ceneral a sworn statenent ("Sworn
Statenent") which sets forth said percentage on the fol-
| ow ng dat es:

1. Once every thirty (30) days during
the 90-day exclusive period as above set forth, (or the
30th, 60th, 88th and 90th day after this Plan is presented
to Tenants in Qccupancy);

2. Every thirty (30) days after the
expiration of the 90-day exclusive period until this Plan is
decl ared effective or abandoned; and,

3. In the event any other exclusive
purchase period is provided for in a substantial anmendnent
to this Plan, on the tenth and second day before the expira-
tion of said exclusive purchase period.

(ii) In addition, the Sponsor nust post a
copy of the Sworn Statenent to be filed with the Attorney
General as abo:e set forth in subparagraph (i) in a prom
i nent place accessible to all Tenants in QOccupancy in each
of the Buildings before noon on the day the statenent is to
be filed with the Attorney General. This Sworn Statenent
shall remain poste~ until the next Sworn Statenment nust be
post ed.
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3. Protection for Non-Purchasing Tenants

(a) This is a non-eviction Plan. The Law pro-
vides that a bona fide rent stabilized tenant in occupancy
on the date this Plan is accepted for filing by the Attorney
General may not be evicted fromhis Apartnment for failure to
purchase his Apartnent and such non-purchasing tenant shall
continue to be protected by the rent stabilization |aws
after this Plan is declared effective. Any such non-
purchasi ng tenant shall be entitled to remain in possession
of his respective Apartnent and to denand a |ease and
renewal |ease pursuant to the RSL and the Code, unless any
such non-purchasing tenant fails to pay rent, refuses to
renew his lease, uses the premses illegally, refuses
reasonabl e access to the owner or otherw se defaults in any
of the obligations of his |ease or tenancy so as to permt
term nation of his tenancy and eviction in accordance with
the provisions of the RSL and the Code. No rent stabilized
tenant in occupancy of an Apartment on the date this Plan is
accepted for filing by the Attorney General is under any
obligation to purchase his Apartnent. An owner of an
Apartment or the shares allocated thereto may not comrence
an action to recover possession of any Apartnent from a
non- purchasing tenant claimng that he seeks said Apartnent
for occupancy by hinself or his famly.

(b) This Plan may not be anended at any tinme to
provide that it shall be an eviction plan.

(c) Non-occupant purchasers nust agree to grant
the Managing Agent for each Apartnent occupied by a non-
purchasing tenant an irrevocable Power of Attorney and to
provide on a "non-discrimnatory basis" as provided by
Section 352-eeee all services and facilities required by
law. Such services and facilities are mandated primarily
under the Miultiple Dwelling Law of New York and the Buil d-
i ngs Code provisions of the Adm nistrative Code of the City
of New York, which contain specific requirenents and stan-
dards respecting naintenance, repairs, usability of neans of
egress and certain health and sanitation requirenents.
Accordingly, the services and facilities which the Mnaging
Agent mnust provide to non-purchasing tenants substantially
exceeds those to be provided to purchasers of shares under
the Plan, who have to- provide nost or all of such services
t hensel ves.

4. Addi ti onal Tenant's Rights Under Section 352-eeee

(a) Notwithstanding the expiration or anendnent
of Section 352-eeee, the rights of bona fide non-purchasing
tenants in occupancy or purchasers shall not be abrogated or
abri dged.
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(b) This Plan may not be accepted for filing by
the Attorney Ceneral if an excessive nunber of long term
vacanci es exist on the date this Plan is first submtted for
review to the Departnent of Law. Long term vacancies nean
apartnents not |eased or occupied by bona fide tenants for
nore than five (5) nonths prior to the date of such subm s-
sion. Excessive neans a vacancy rate in excess of the
greater of (i) ten (10% percent and (ii) a percentage that
is double the normal average vacancy rate for the Buil dings
for two (2) years prior to the January preceding the date
this Plan is first submtted to the Departnment of Law.

(c) Any tenant who has vacated his Apartnent or
is about to vacate his Apartnent because any person is
engaged in any course of conduct (including but not limted
to interruption or discontinuance of essential services)
whi ch substantially interferes wwth or disturbs the confort,
repose, peace or quiet of such tenant in his use or occu-
pancy of his Apartment or the facilities related thereto may
apply to the Attorney General for a determination that such
conduct does exist or has taken place and in such case, the
Attorney General may apply to a court of conpetent jurisdic-
tion for an order restraining such conduct and if he deens
it appropriate, an order restraining the Sponsor from
selling the shares allocated to the Apartnent. Any such
tenant my, of course, apply to any such court on his own
behal f.

(d) Al Apartnments occupied by non-purchasing

tenants shall be nanaged by the sane Managi ng Agent who
manages all other Apartnents in the Buildings. Such Mn-
aging Agent shall provide to non-purchasing tenants al

services and facilities required by law on a non-discrimn-
atory basis.

5. Sponsor's Representations

(a) In accordance wth the requirenents of
Section 352-eeee, the Sponsor agrees to guarantee the
obligation of the Managing Agent to provide all such ser-
vices and facilities until such tinme as the Sponsor sur-
renders control of the Apartnent Corpoation's Board of
Directors.

(b) The Sponsor has agreed that this Plan shall
not be declared effective and w Il be abandoned unless,
within fifteen (15) nonths from the date this Plan is
accepted for filing by the Attorney Ceneral, Subscription
Agreenents have been signed for the purchase of shares of
the Apartnent Corporation allocated to at least fifteen
(159 percent of the Apartnments subject to this Plan.
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(c) Any person purchasing an Apartnment to which
shares of the Apartnent Corporation have been allocated and
herein offered for sale, and which Apartment is occupied by
an non-purchasing tenant, is wurged to consult his own
attorney in order to becone fully apprised of the effect of
the RSL, the Code and Section 352-eeee on his rights as a
purchaser and his obligations to any existing tenant or
occupant .

(d) In the event the RSL, the Code, or Section
352-eeee is anended, this Plan will be anmended accordingly.

Rl GHTS AND DUTI ES OF NON- TENANT PURCHASERS

A purchaser of the shares allocated to an Apartnent
occupied by a non-purchasing tenant shall purchase such
shares subject to (a) the ternms and conditions of the
exi sting |lease or tenancy, (b) the terns and conditions of
the Plan, and (c) applicable provisions of the law of the
State and Gty of New York then in effect. A prospective
non- occupant purchaser of an occupi ed Apartnment may exani ne
the lease for that Apartnment, which is on file at the
Managing Agent's office and may inspect said Apartnent
subsequent to the expiration of the 90-day exclusive period
as set for the under "Rights of Existing Tenants." Upon
purchasing the shares allocated to an Apartnent occupi ed by
a non-purchasing tenant, a non-occupant purchaser shall be
required to pay nmaintenance charges and expenses for his
Apartment to the Apartnent Corporation, even if the anount
of said nmaintenance charges and expenses exceed the anount
of the rent received from the tenant in occupancy. Such
purchaser shall also be responsible to perform all obliga-
tions of the landlord pursuant to the |ease or tenancy of

the tenant in occupancy which shall include without limta-
tion, the obligation or repair, replacenent and naintenance
of the plunbing fixtures, refrigerator, range, |I|ighting

fixtures and other equipnment in the Apartnment, as well as
painting of the Apartnment. Such purchaser also agrees to
(i) join the Rent Stabilization Association or other in-
dustry organi zation if either is required by law, (ii) offer
renewal |eases to the non-purchasing tenant in accordance
with the RSL and the Code. Prospective purchasers of
Apartments occupied by tenants should consult their attor-
neys with respect to their rights and obligations as owner
of an Apartment occupi ed by a non-purchasing tenant.

Upon purchasing an Apartment occupi ed by a non-purchas-
ing tenant the purchaser shall be entitled to collect and
retain (except as otherwise set forth in this Plan) all
rents payable by the tenant occupying the Apartnent. |If the
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non- purchasing tenant is entitled to a refund of rent and
part or all of such rent is applicable to a period prior to
the Cosing Date, the Sponsor shall be obligated to pay such
anount to the non-purchasing tenant on or before the date of
surrender of possession of the Apartnent by the Aaprtnent
Cor por at i on. The security deposit of a non-purchasing
tenant wll be transferred to the purchaser of such Apart-
ment and nust be held by such purchaser pursuant to New York
| aw.

The Apartnent Corporation's Managing Agent is autho-
rized on behalf and at the expense of the purchaser, to
provi de the purchasing and non-purchasing tenant all ser-
vices and facilities required by law on a non-discrimnatory
basis. The purchaser of an apartnent occupied by a non-
purchasing tenant other than a holder of Unsold Shares is
required to deposit at closing (and keep on deposit) wth
t he Managi ng Agent an anmount equal to two (2) nonths' rent
(mai ntenance charges) for his apartnent, which sum may be
used by the Managing Agent to provide such services and
facilities to the non-purchasing tenant required by the
terms of the tenant's lease or law. The anount deposited
shall be pronptly replenished by the purchaser to the extent
the deposit is so applied by the Mnaging Agent. Such sum
shall be held by the Managing Agent until wused to provide
such services and facilities and the unapplied anmount shall
be returned to the purchaser when he sells and transfers
ownership of the apartnent. The requirenments of this
paragraph shall not be applicable to the holders of the
Unsol d Shar es.

Costs and expenses incurred in connection with the
ownership of an apartnment occupied by another (including,

without limtation, legal fees and litigation expenses for
enforcing the obligations of such tenant under his or her
| ease or tenancy) will be borne entirely by the purchaser

and Sponsor mnmakes no representation in that regard.

A purchaser who acquires the shares allocated to an
apart nent occupi ed by any such tenant Wil | be required
to pay to the Apartnent Corporation the maintenance charges
for such apartment, whether the sanme are greater or |ess
than the rent received from the tenant in occupancy. By
reason of the ternms of the purchaser's proprietary |ease,
the rent laws, and any other applicable |aws, regulations,
and rules, the purchaser will also be responsible for the
due performance of all of the obligations of the |andlord
under the lease with, or tenancy of, the tenant, including
obligations to maintain, repair and replace plunbing fix-
tures, refrigerator, range, lighting fixtures and other
equi pnent in the apartnent, and to paint the apartnent,
anong ot her things.

29



Any person interested in purchasing shares of the
Apartnment Corporation allocated to an apartnent in which he
does not reside is urged to exam ne any |ease pertaining to
the apartnent