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BY- LAVS
OF
350 Bl eecker Street Apartnment Corp.

ARTI CLE |
Meeti ngs of Sharehol ders

Section 1. Annual Meeti ngs. Except for the first
meeting of shareholders to be held within approximtely 30
days after closing under the Ofering Plan to convert the
corporation's property to cooperative ownership, each annua
nmeeting of the shareholders of the corporation, for the
election of directors and for such other business as may
properly come before such neeting, shall be held in the
City, Town or Village where such property is located, at
such hour and place as nmay be designated in the notice of
meeting, on the second Tuesday in My of each and every
year, unless a legal holiday, in which event such neeting
shall be held on the first day thereafter not a |egal

hol i day. The notice of neeting shall be in witing and
signed by the president or a vice president or the secretary
or an assistant secretary. Such notice shall state the

time when and the the place at which such neeting is to be
held, and a copy thereof shall be served, either personally
or by mail, upon each shareholder of record entitled to
votge at such neeting, not less than ten nor nore than fifty
days before the neeting.

Section 2. Special Meetings. Special neetings of
sharehol ders other than those regulated by statute, may be
called at any tine by any officer of the corporation or by a
majority of the board of directors, and it shall also be the
duty of the secretary to call such a neeting whenever
requested in witing so to do by sharehol ders of record of
at least one-quarter of the outstanding capital stock. A
noti ce of each special neeting, stating the tine, place and
pur pose thereof and the officer or other person or persons
by whom the neeting is called, shall be served, either
personally or by mail, on each shareholder of record, not
less than ten nor nore than fifty days before the date of
the neeting. No business other than that stated in the
notice shall be transacted at any special neeting unless the
sharehol ders of record of all outstanding shares of the
corporation are present thereat in person or by proxy.

Section 3. Wai ver of Hailing of Notice. The noti ce
provided for in the two foregoing sections is not indispens-
abl e and any sharehol ders' neeting whatever shall be valid
for all purpose. if the shareholders of record of all shares
of the corporation are present thereat in person or by
proxy, or if a quorumis present as provided in the next
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succeedi ng session and notice of the time, place and purpose
of such neeting has been duly waived in witing by all
sharehol ders not so present. The attendance of any share-
hol der at a neeting, in person or by proxy, wthout protest-
ing prior to the conclusion of the neeting; the lack of
notice of such neeting, shall constitute a waiver of notice
by him Any notice to be served upon a sharehol der by nmail
shall be directed to the shareholder at his address as it
appears on the stock book unless the sharehol der shall have
filed with the secretary of the corporation, prior to the
giving of a notice, a witten request that notices intended
for him be mailed to such other address, in which case it
shall be mailed to the address designated in such request.

Section 4. Qorum At all neetings of shareholders in
order to constitute a quorum and to permt the transaction
of any business except to adjourn a neeting, there shall be
present either in person or by proxy the holders of a
majority of the shares entitled to vote thereat. A majority
of the shareholders present may adjourn a neeting to a
subsequent day despite the absence of a quorum

Section 5. Voting. Each sharehol der of record shal
be entitled at each shareholders' neeting to one vote, in
person or by proxy, for each share standing in his name on
the stock book at the tine of the neeting. Al'l  proxies
shall be in witing out need not be acknow edged or wit-
nessed and shall be filed with the secretary at or previous
to the time of the neeting. The person nanmed as proxy nheed
not hinself be a sharehol der of the corporation. Al voting
shall be viva voce, except that any qualified voter nay
demand a ballot vote, in which case the voting shall be by
ball ot, and each ballot shall state the nane of the share-
hol der voting and the nunber of shares owned by him and in
addition, the nane of the proxy, if such ballot is cast by a
pr oxy. Al elections shall be determned by a plurality
vote; and unlesss otherwi se specified in these bylaws or the
certificate of incorporation, the affirmative vote of a
majority represented at any neeting of sharehol ders shall be
necessary for the transaction of any item of business and
shall constitute the act of the sharehol ders.

Section 6. Inspectors of Election. At any election of
directors where nore candi dates are nom nated than there are
positions to be filled, the election shall be conducted by
two inspectors of election to be appointed by the president
or other Chairman of the neeting. No director or candidate
for director shall be eligible to appointnment as inspector.
Before entering upon the discharge of their duties, the
i nspectors appointed to act at any neeting of the sharehol d-
ers shall be sworn faithfully to execute the duties of
i nspectors at such neeting with strict inpartiality, and
according to the best of their ability, and the oath so
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taken shall be subscribed by themand inmediately filed with
the secretary of the corporation with a certificate of the
result of the vote taken at such neeting.

Section 7. Consent of Sharehol ders. Whenever the
sharehol ders are required or permtted to take any action by
vote, such action may be taken wi thout a neeting upon the
witten consent of the holders of all outstanding shares
entitled to vote thereon, which consent shall set forth the
action so taken.

Section 8. Order of Business. At each neeting of
sharehol ders, the president, or in his absence a vice
president, shall act as chairman of the nmeeting. The

secretary, or in his absence such person as may be appointed
by the chairman, shall act as secretary of the neeting. So
far as is consistent with the purposes of the neeting, the
order of business shall be as follows:

1. Call to order

2. Presentation of proof of due calling of
t he neeti ng.

3. Roll call and presentation and exam nation
of proxi es.

4. Reading of mnutes of previous neeting or
neet i ngs.

5. Reports of officers and conmttees.

6. |If an annual neeting, the appoi ntnent of
i nspectors of election, if any.

7. If an annual neeting, the el ection of
directors.

8. Unfinished business.
9. New busi ness.
10. Adj our nnent.
ARTI CLE 11
Directors
Section 1. Qualification and Nunber. At | east one

less than a majority of the directors to be el ected nust be
residents of the building owed by the corporation, and not
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hol ders of Unsold Shares. (The terns "Unsold Shares" and
"hol ders of Unsold Shares" shall have the sane neanings as
in the aforesaid Ofering Plan.)

Al'l directors shall be at |east 18 years of age.

The nunber of directors shall not be less than three
and not nore than seven. The first board shall consist of
three (3) nenbers. The nunber of directors shall be deter-
m ned by the shareholders fromtine to tinme at any annual or
any special neeting of shareholders called for that purpose,
and the nunber so determned shall be the nunber of direc-
tors of the corporation until changed by further action of
the sharehol ders, provided, however, that the nunber of
directors shall not be decreased to a nunber |ess than the
nunber of directors then in office, except at an annual
meeting of shareholders. Reference is nade to Section 7 of
this Article for the power of the board to fix the nunber of
directors.

Section 2. Election and Term The directors consti-
tuting the first board of directors shall be elected by the
i ncorporation at the organization neeting of the incorpora-
tor. Directors, other than those constituting the first
board, shall be elected at the annual neeting of share-
hol ders, or at a special neeting called for that purpose as
provided by law, by a plurality of the votes cast at such
el ection. The entire nunber of directors to be elected
shall be balloted for at one and the sanme tine and not
separately.

Directors elected by the incorporator shall serve unti
the election and qualification of directors elected at the
first annual neeting of shareholders. Directors elected at
the first annual neeting of shareholders and at neetings
subsequent thereto shall serve until the date herein fixed
for the next annual neeting of shareholders and until the
el ection and qualification of their respective successors.

Section 3. Vacanci es. Wien any vacancy exists or
occurs anong the directors by death, resignation or other-
wi se, the sane shall be filled for the remainder of the term
by a mpjority of votes cast at a special neeting of the
remaining directors duly called for the purpose or at any
regular nmeeting of the directors, even though a quorum shall
not be present at such special or regular neeting. If the
nunber of the directors is increased, the additional direc-
tors shall be elected by a plurality of the votes cast at a
meeting of shareholders duly called for that purpose and
shall serve for the term above prescribed. If all the
directors die or resign, any shareholder may call a special
nmeeting of the sharehol ders as provided herein and directors
for the wunexpired term may be elected at such specia
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meeting in the manner provided for their election at the
annual neeting.

Section 4. Resi gnati on and Renoval . Any director
may resign at any tine by witten notice delivered or sent
by certified or registered mail, return receipt requested,

to the president or the secretary of the corporation.
Such resignation shall take effect at the tinme specified
therein, and, unless specifically requested, acceptance of
such resignation shall not be necessary to nake it effec-
tive.

Any director may be renoved from office at any tine
with or without cause and at the pleasure of the share-
hol ders, upon affirmative vote of the sharehol ders of record
taken at a shareholders neeting duly called for that
pur pose; provided, however, that the directors elected by
the folders of "Unsold Shares" may be replaced only by such
hol ders of Unsol d Shares.

Any vacancy on the board by a director designated or
elected by a holder or holders of Unsold Shares, whether
arising from the resignation, renoval, death or otherw se,
shall be filled only by such holder or holders of Unsold
Shar es.

Except for directors elected by the holders of Unsold
Shares, a director who ceases to be a sharehol der or whose
spouse ceases to be a sharehol der, as the case may be, shall
be deemed to have resigned as a director. Notw thstandi ng
the foregoing, any director elected by the hol ders of Unsold
Shares may be renoved for dishonesty, fraud or simlar
egregi ous msconduct in office, upon affirmative vote of a
majority of the shareholders of record, taken at a share-
hol ders neeting duly called for such purpose.

Section 5. Meetings of the board of directors, regular
or special, shall be held at such place within the Gty,
Town or Village where the corporation's property is |ocated
as shall be specified in the notice calling the neeting.
The first nmeeting of each newy elected board of directors
shall be held imrediately after the annual neeting of the
sharehol ders and no notice of such meeting shall be neces-
sary to the newly elected directors in order legally to
constitute the neeting, provided a quorum shall be present,
or it may convene at such place and tinme as shall be fixed
by the consent in witing of all the directors. Regular
meetings of the board of directors shall be held not |ess
than once every eight weeks and may be held upon such
notice, or wthout notice, and at such tine and at such
place in the Gty, Town or Village where the corporation's
property is |located as shall fromtime to tinme be determ ned

126



by the board. Speci al neetings of the board of directors
may be called by the president on two days' notice to each

director, either personally or by muil or by telegram
special neetings shall be called by the president or secre-
tary in like manner and on like notice on the witten
request of a majority of the nunmber of directors fixed by
Section 1 of this Article Il, except in the case of a
special neeting called to fill vacancies in the board of
directors, in which case a mjority of the then acting
directors shall suffice. Notice of a neeting need not be

given to any director who submts a signed waiver of notice
whet her before or after the neeting, or who attends the
meetings without protesting the lack of notice prior thereto
or at its commencenent. Nei t her the business to be trans-
acted at, nor the purpose of, any regular or special

neeting of the board of directors need be specified in the
notice or waiver of notice of such neeting, except where
otherwise required by law or by these by-laws. A majority
of the nunber of directors fixed by Section 1 of this
Article Il shall constitute a quorum for the transaction of
busi ness unless a greater or |esser nunber is required by
law or by the certificate of incorporation or elsewhere by
t hese by-I| aws. The act of a mgjority of the directors
present at any neeting at which a quorumis present shall be
the act of the board of directors, unless the act of a
greater nunber is required by law or by the certificate of
i ncorporation or elsewhere in these by-Iaws. If a quorum
shall not be present at any neeting of directors, the
directors present may adjourn the neeting fromtine to tineg,

wi t hout notice other than announcenent at the meeting, until

a quorum shall be present. At all neetings of the board of
directors, each director shall be entitled to one vote.

Section 6. Annual Budget. In furtherance of the
definitions and provisions of the proprietary |eases entered
into or to be entered into by the corporation with its
sharehol ders, the board of directors shall determne the
cash requirenments as defined therein, for each particular
year of the term of such proprietary |eases, by resolution
or resolutions adopted during the particular year in ques-
tion or the preceding year, and shall likewise fix the terns
and tinmes of paynent of the rent due from sharehol ders who
are | essees under such proprietary |eases to neet such cash
requirenents. Imredi ately after the adoption of such
resolution as above provided, the secretary shall mil or
cause to be mailed, or deliver or cause to be delivered to
each shareholder who is such a |lessee a statenent of the
amount of the cash requirenments so determined or a copy
of the resolution of the board concerning the sane. The
board of directors shall have discretionary power to pre-
scribe the manner of maintaining and operating the apartnment
bui Il ding of the corporation, and any other prem ses acquired
by the corporation by purchase or otherwi se, and to deter-
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m ne the aforesaid cash requirements. Every such determ na-
tion by the board shall be final and conclusive as to all
sharehol ders who are |essees under proprietary |eases and
any expenditures made by the corporation's officers or
agents under the direction or with the approval of the board
shall, as agai nst such sharehol ders, be deemed necessarily
and properly made for such purposes. The operating year of
the corporation shall be the cal endar year

The Board shall have the power to establish any needed
reserves for capital purposes, including (without limta-
tion) reserves for capital inprovenents, capital repairs or
alterations or nodifications to the building structure and
conponents, and including a reserve for nortgage anorti-
zation, paynents to which reserves shall be treated on the
cor porate books as capital contributions and not as incone.

So long as the Unsold Shares constitute 25% or nore of
the outstanding shares of the corporation, the board of
directors of the corporation shall not take any of the
foll owi ng actions unless sharehol ders owning at |east 751 of
the shares of the corporation approve same in witing or by
vote, in person or by proxy, at a duly constituted neeting
call ed for such purchase:

(i) increase the nunber or change the type of enploy-
ees from that described in the aforesaid Ofering Plan
(Schedul e of Projected Receipts and Expenses for First Year
of Cooperative Qperation);

(ii) provide for new or additional services from those
indicated in the aforesaid Ofering Plan in the Schedul e of
Projected Receipts and Expenses for First Year  of
Cooper ative Operation unless the annual cost of such new or
additional services, when added to the annual cost of all
ot her services being provided, is not in excess of 125% of
t hose provided in said Schedul e; or

(iii) wundertake any capital or nmajor inprovenent or
addition, unless required by |aw

Section 7. Duties and Power.. The affairs and business
of this corporation shall be managed by its board of direc-
tors except with respect to the powers which are herein
del egated to the officers. The directors shall at all
times act as a board, regularly convened, and they may adopt
such rules and regul ations for the conduct of their neetings
the execution of their resolutions and the nmanagenent of the
affairs of the corporation as they may deem proper, provided
sane are not inconsistent with the laws of the State of New
York, the certificate of incorporation or these by-I|aws.
Furthernore, the board, from tine to time, may fix the
nunber of directors of the corporation, provided, the nunber
of directors shall not be less than three (3), nor nore than
seven (7) or such higher nunber as the sharehol ders
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shall have determ ned pursuant to Article I1l, Section 1.

The power of the board to determ ne the nunmber of directors
as herein provided is subordinate to the power of the
shareholders to make such determnation under said Article
Il, Section 1, so that if the board after having fixed a new
nunber of directors shall be overruled by the sharehol ders,

the determ nation of the sharehol ders shall govern.

The board of directors shall be responsible for carrying
out the duties inposed upon it wunder these by-laws and the
proprietary leases referred to in Article V bel ow, regard-
|l ess of whether an apartnent in the building is vacant or
occupied by the owner thereof (i.e., Sharehol der-Lessee) or
a permtted |essee or other occupant of such owner. This
provi sion shall not be deened to inpose any greater obliga-
tion or responsibility on the board of directors than now
provided for in the Business Corporation Law.

Section 8. House Rules. The board of directors shall
have power to make and change reasonable rules applicable to
the apartment building owned or |eased by the corporation
whenever the board deenms it advisable so to do. All house
rul es shall be binding upon all tenants and occupants of the
apartnent buil ding. Copi es of changes in house rules shall
be furnished to each sharehol der and shall be binding upon the
delivery thereof in the manner provided in the proprie-
tary | ease.

Section 9. Executive Committee. The board of direc-
tors nmay by resolution appoint an executive conmmttee to
consist of three or nore directors of the corporation. Such
committee shall have and nay exercise all of the powers of the
board in the managenent of the bossiness affairs of the
corporation during the intervals between the neetings of the
board, so far as may be pernitted by law, except that the
executive conmittee shall not have power to determ ne the
cash requirements defined in the proprietary |eases, or to fix
the rent to be paid under the proprietary |eases, or to vary
the ternms of paynent thereof as fixed by the board.
Vacancies in nenbership on the executive conmittee shall be
filled by the board of directors at a regular or special
nmeeti ng.

Section 10. Admi ssions Committee. In furtherance of
the cooperative purposes of the corporation and to assure,
so far as possible, that the occupants of all apartments
therein shall be congenial and that all proprietary |essees
shall be reputable and financially responsible, the board
may by resolution create an admissions conmittee of two or
nore persons to interview and consider the qualifications of
proposed assignees and subtenants. Once such comittee has
been created, no consent to transfer of stock or assignnent

of lease or subletting of apartnents shall thereafter be
given by any nmenber of the board of directors until the
adm ssions conmittee shall have approved sane, or until

there shall have been a neeting of the board of directors to
act on an unfavorable report of the adm ssions commttee or
any nmenber thereof. Al information received and reports by
the admissions comittee or any nenber of the board of
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directors (whether or not an adm ssions commttee has been
created) concerning a proposed assignee or subtenant, and
the deliberations of the conmmttee and the board thereon
shall be deened confidential and disclosed to no one except
other directors of the corporation. On all applications for
consent to assignnent or subletting, the only action of the
board shall be to "approve" or "di sapprove" w thout coment.
No nmenber of the admissions commttee or the board of
directors shall be required to explain to any sharehol der or
any other person the reasons for his determ nation.
The provisions of this Section are not applicable to a
proposed assignnent or subletting by purchasers of Unsold
Shar es.

Section 11. Oher Conmttees. The board of directors
shall also have the power to appoint such other conmttees,
in accordance with Section 712 of the Business Corporation
Law as it deens appropriate.

Section 12. Contracts and Transactions of the Corpora-
tion. No contract or other transaction between the corpora-
tion and any one or nore of its directors or any other
corporation, firm association or other entity in which one
or nmore of its directors are directors or officers, or are
financially interested, shall be void or voidable for this
reason alone or by reason alone that such director or
directors are present at the neeting of the board, or of a
conmttee thereof, which approves such contract or transac-
tion, or that he or their votes are counted for such pur-
pose, provided that the provisions of Section 713 of the
Busi ness Corporation Law are conplied with.

Section 13. Conmpensati on. No director, by virtue of
his office as such, nor for any other reason, at any tine,
shall receive any salary or conpensation for his services as
such director, or otherwi se, unless and until the sane shal
have been duly authorized in witing, or by affirmative vote
taken at a duly held stockholders' neeting, by the record
hol ders of at least two-thirds (2/3) of the then outstanding
shares of the stock of the corporation

Section 14. Di stributions. No tenant-sharehol der
shall be entitled, either conditionally or unconditionally,
except upon a conplete or partial |iquidation of the corpor-

ation, to receive any distribution not out of earnings and
profits of the corporation

ARTI CLE |11
Oficers

Section 1. Election and Renoval. The board of direc-

tors at its first neeting after these by-laws becone effec-
tive, and at each annual neeting, shall elect by a majority
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vote, a president and one or nore vice-presidents, a secre-
tary and a treasurer, and may also at any tine appoint or
elect one or nore assistant secretaries or assistant trea-
surers otherwise qualified may hold any two offices, except
the offices of president and secretary. Each of the offi-
cers shall serve until the next annual neeting of the board
and until the election or appointnent of his respective
successor; but any officer may be renoved from office at
any time, and a successor chosen, at the pleasure of the
board, upon affirmative vote, taken at any neeting, by a
majority of the then total authorized nunber of directors.

Section 2. Qualification and Vacancies. The president
shall be a nenber of the board, but none of the other
of fi cers need by a nenber of the board.

Vacanci es occurring in any office may be filled by the
board at any tine, wupon affirmative vote taken at any
nmeeting, by a majority of the then total authorized nunber
of directors. An officer who ceases to be a sharehol der or
whose spouse ceases to be a sharehol der, as the case may be,
shall be deened to have resigned as an officer.

Section 3. President and Vice President. The presi-
dent shall preside at neetings of shareholders and of the
board of directors. He shall, subject to the control of the

board, have general managenent of the affairs of the corpor-
ation and shall performall duties incidental to his office
or prescribed for him by these by-laws or by the board, and
shall make and sign in the name of the corporation all
contracts, |eases and other instruments which are authorized

fromtinme to tinme by the board. |In the absence or inability
of the president, the vice president shall have the powers
and perform the duties of the president. The vice presi-

dent shall at all tines have power to make and sign proprie-
tary leases in the nane of the corporation

Section 4. Secretary. The secretary shall keep and
record in proper books provided for the purpose, the mnutes
of neetings of the board of directors and of the share-
hol ders. He shall record all transfers of shares and cance
and preserve certificates of shares transferred, and he
shall keep such other records as the board shall required
He shall attend to the giving and serving of notices of the
corporation, he shall have custody of the corporate seal and
affix the same to certificates of shares and to witten
instruments required by law, by these by-laws or by the
boar d. He shall keep a book, to be known as the stock book
containing the nanmes, alphabetically arranged, of al
persons who are shareholders of the corporation, show ng
their places of residence, the nunber of shares of stock
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held by them respectively, the tine when they respectively
becane the owners thereof, the anount paid thereon, and the
denom nation and anmount of all stock transfer stanps affixed
t hereto, and such books shall be open daily during at |east
t hree business hours, for inspection by any judgnment credi-
tor of the corporation, or by any person who shall have been
a shareholder of record for at |least six nonths inmediately
precedi ng his demand, or by any person holding, or thereunto
in witing authorized by the holders of, at |east five per
cent of all the outstanding shares. Persons so entitled to
i nspect the stock book may make extracts therefrom In the
absence or inability of the secretary, the assistant secre-
tary shall have all of the powers and perform all of the
duties of the secretary.

Section 5. Treasurer. The treasurer shall, subject to
the control of the board, have the care and custody of, and
be responsible for, all funds and securities of the corpora-
tion and shall keep the same in its nanme in such banks,
trust conpani es or safe deposit conpanies as the board shall
designate, and shall perform all other duties incidental to
his office, or prescribed for him by these by-laws or by
t he board. If so required by the board, he shall, before
receiving any such funds or securities, furnish to the
corporation a bond with a surety conpany as surety, in such
form and anount as the board fromtine to tinme shall deter-
m ne. The premum upon such bond shall be paid by the
corporation. Wthin a reasonable tine after the close of
each year ending Decenber 31st but in no event later than
April 1st of the year following said Decenber 3lst, the
treasurer shall furnish to each shareholder who is a |essee
under a proprietary lease then in force a statenment of he
i ncone, expenses and paid-in surplus of the corporation
during such year. In addition, no later than March 15th of
the year following the close of each year ending Decenber
31st, the treasurer shall send to each shareholder who is a
| essee under a proprietary lease in force during said prior
year a statenment wunder his proprietary |ease during such
year whi ch has been used by the corporation for the paynent
of taxes on real estate and interest on its nortgage or
ot her indebtedness and such other information as may be
necessary to permt himto conpute his inconme tax liability
or incone tax benefits that nmay accrue to him in respect
thereof. In the absence or inability of the treasurer, the
assi stant treasurer shall have all of the powers and perform
all of the duties of the treasurer.

Section 6. Salaries. No salary or other conpensation
for service shall be paid to any office of the corporation
for services rendered as such officer unless and until the
sane shall have been authorized in witing, or by affirm-
tive vote taken at a neeting of sharehol ders called for that
purpose, by the shareholders of record of at |east two-
thirds of the then outstanding capital stock
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ARTI CLE |V
I ndemmi fication of Directors and Oficers

Section 1. (a) In Actions by or in the R ght of
Corporation. Any person nade a party to an action by or in
the right of the corporation to procure a judgnment in its
favor by reason of the fact that he, his testator or intes-
tate, is or was a director or officer of the corporation,
shall be indemified by +this corporation against the
reasonabl e expenses, including attorneys' fees, actually and
necessarily incurred by him in connection with the defense
of such action, or in connection with an appeal therein,
except in relation to matters as to which such director or
of ficer is adjudged to have breached his duty to the corpor-
ation under Section 717 of the Business Corporation Law and
except with respect to those anmpbunts and expenses referred
to in Paragraph (b) of Section 722 of the Business Corpora-
tion Law.

(b) In OQher Actions or Proceedings. Any person made,
a party to an action or proceeding other than one by or in
the right of the corporation to procure a judgnment in its
favor, whether <civil or <crimnal, brought to inpose a
liability or penalty on such person for an act alleged to
have been commtted by such person, his testator or intes-
tate, as a director or officer of the corporation, or of any
ot her corporation which he served as such at the request of
the corporation, shall be indemified by this corporation
agai nst judgnents, fines, anounts paid in settlenment and
reasonabl e expenses, including attorneys' fees, actually and
necessarily incurred as a result of such action or proceed-
ing, or any appeal therein, if such director or officer
acted in good faith, for a purpose which he reasonably
believed to be in the best interest of the corporation and,
in crimnal actions or proceedings, in addition, had no
reasonabl e cause to believe that his conduct was unl awf ul

The term nation of any such civil or crimnal action or
proceeding by judgnent, settlenment, conviction or upon a
plea of nolo contendere, or its equivalent, shall not in
itself create a presunption that any such director or
officer did not act in good faith for a purpose which he
reasonably believed to be in the best interests of the
corporation or that he had reasonable cause to believe that
hi s conduct was unl awf ul

(c) Paynment. A person who has been wholly successful
on the nerits or otherwise, in the defense of a civil or
crimnal action or proceeding of the character described in
Sections 722 or 723 of the Business Corporation Law shall be
entitled to indemification as authorized in said Sections.
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Except as provided in Paragraph (a) of Section 724 of
the Business Corporation Law, any indemification under
Section 722 or 723 of that law, unless ordered by a court
under Section 725 thereof, shall be nade by the corporation
only if authorized in the specific case in accordance wth
t he provisions of Paragraph (a) of said Section 724.

Expenses incurred in defending a civil or crimnal
action or proceeding may be paid by the corporation in
advance of the final disposition of such action or proceed-
ing if authorized under Paragraph (b) of said Section 724.

(d) QGher Provision-. Indemification of directors or
of ficers shall be subject to the other provisions affecting
the same as set forth in Section 726 of the Business Corpor-
ation Law.

ARTI CLE V
Proprietary Leases

Section 1. Form The board of directors shall adopt a
form of proprietary |lease to be issued by the corporation
for the leasing of all apartnents, extra servants' roons
and other residential space in the apartnment building, if
any, to be |leased to sharehol ders under proprietary |eases.
Such proprietary |eases shall be for such term wth or
wi thout provisions for renewals, and shall contain such
restrictions, limtations and provisions in respect to the
assi gnment thereof, the subletting of the prem ses dem sed
thereby, and the sale or transfer of the shares of stock of
the corporation acconpanying the same, and such ot her terns,
provisions, conditions and covenant., as the board deens
advi sable. After a proprietary lease in the form so adopted
by the board has been executed and delivered by the corpora-
tion, all proprietary |ease. subsequently executed and
delivered shall be in the same form (except with respect to
commencenent of the lease term and the statenent as to the
nunber of shares owned by the |essee), and shall not be
changed in form or substance unless varied in accordance
with the terns thereof. The term of all proprietary |eases
shall be uniformy extended or renewed if so determ ned by
(i) the holders of a majority of the shares in witing or by
vote at a neeting called for such purpose, or (ii) the board
of directors (except the board shall not have the right to
so extend or renew if the holders of a mgjority of the
shares shall determ ne not to extend or renew).

Section 2. Assignnent. Proprietary |eases shall be
assigned or transferred only in conpliance wth, and
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shall never be assigned or transferred in violation of,
the ternms, conditions or provisions, of such proprietary
| ease. A duplicate original of each proprietary |ease shal
al ways be kept on file in the office of the corporation or
wi th the managi ng agent of the apartnment buil ding.

Section 3. Acconpanying Shares. The board of direc-
tors shall allocate to each apartnent to be |eased under a
proprietary |ease the number of shares of the corporation
whi ch nust be owned by the proprietary |essee thereof. The
board shall adopt the allocation of shares set forth in the
Ofering Plan pursuant to which the corporation was organ-
i zed. The allocation or any re-allocation of shares to an
apartrment shall bear a reasonable relationship to the
portion of the fair market value of the corporation's equity
in the building and the land on which it stands which is
attributable to the apartnment. 1In the event of any dispute
between the board of director. and a shareholder as to
whet her such reasonabl e rel ati onship. test has been net on a
proposed reallocation of shares, such dispute shall be
resolved by the then managi ng agent of the building, whose
determ nation shall be final and concl usive.

Section 4. Re-grouping of Space. The board of direc-
tors, upon the witten request of the owner or owners of one
or nore proprietary |eases covering one or nobre apartments
in the apartnment building and of the shares issued to
acconpany the same, may in its discretion at any tineg,
permt such owner or owners, at his or their own expense:
A (1) to subdivide any apartnent into two or nore apart-
ments: (2) to conbined all or any portions of any such
apartnents into one or any desired nunber of apartnents; and
(3) to reallocate the shares issued to acconpany the pro-
prietary |lease or |eases so affected in such proportions as
such owner(s) request, provided only that (a) the allotnent
of shares is based upon the fair market value of the equity
in the property (including the building) is based upon the
fair market value of the equity in the property (including
the building) attributable to the subdivided or conbined
apartments, and (b) in any case, the total nunber of the
shares so reallocated rermains the sane, and (c) the propri-
etary lease or leases so affected and the acconpanying
certificate(s) of shares are surrendered, and that there are
executed and delivered in place thereof, respectively, a new
proprietary |lease for each such separate apartnent, extra
servant's room or suite of extra servant's roons SO created
and a new proprietary lease; or B: to incorporate one or
nore servant's roons, or other space in the building, not
covered by any proprietary lease, into one or nore apart-
ments covered by a proprietary |ease, whether in connection
with any regrouping of space pursuant to subparagraph A of
his Section 4 or otherwise, and in allocating shares to any
such resulting apartnent or apartnments, the board shall
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determ ne the nunber of shares fromits treasury shares to
be issued and allocated in connection with the incorporation
of such additional space (such allocation to be based on the
fair market value of the equity in the property (including
the building) attributable to such resulting apartnent or
apartnents), provided such incorporation shall be condi-
tioned upon the surrender by the owner making such request
of his proprietary |ease and share certificate and provi ded
further such owner shall execute a new proprietary |ease

covering such resulting apartment or apartnents. A new
certificate of shares for the nunber of shares so reallo-
cated to the new proprietary lease will be issued to the

owner surrendering said share certificate.

Anyt hi ng her ei nabove contained to the contrary notwth-
standing, the holders of Unsold Shares shall have the
absolute right, without paynent of any fee or charge of
what soever nature, to change the size and |ayout of any
apartnent includding the right to subdivide any apartnent
owned by them or any or them into two or nore apartnents
or to conbined all or any portion of any such apartnents
into one or any desired nunber of apartnents.

The reall ocation of shares shall be based upon the fair
market value of the equity in the property (including
the building) attributable to the subdivided or conbined
apartments, but in any event, the total nunber of shares so
real l ocated shall remain the sane. Upon the surrender of
the share certificate or certificates and proprietary |ease
or leases affected by such subdivision or conbination, the
board or directors shall issue a new share certificate or
certificates and acconmpanying proprietary |ease or |eases
covering the subdivided or conmbined apartnents (as the case
may be) in accordance with the foregoing.

Any di spute under this Section 4 concerning the nunber
of shares to be reallocated, shall be resolved by the then
managi ng agent of the building, whose determ nation shall be
final and concl usi ve.

Section 5. Alocation of Shares to Additional Space.
The board of directors may, in its discretion, authorize the
conversion of space in the building not covered by a propri-
etary lease into space suitable for the primary purposes of
the corporation, as set forth in the certificate of incor-
poration, allocate theretofore wunissued shares to such
space, and authorize the execution of a proprietary |ease or
| eases covering such space.

Section 6. Fees on Assignnment. Subject to the provi-
sions of the form of proprietary |ease adopted by the board
of directors (and the rights of holders of Unsold Shares as
herein and in the proprietary |ease set forth), the board of
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directors shall have authority to fix by resolution and to
col l ect, before any assignment of a proprietary |ease or any
real l ocati on of shares takes effect as against the corpora-
tion as lessor, reasonable fees to cover the corporation's
expenses and attorneys' fees in connection with such pro-
posed assignnent, or reallocation, or both, as the case may
be. However, no such fees may be charged to to the pur-
chasers of Unsold Shares in connection with the sale or
transfer of such Unsold Shares and appurtenant proprietary
| eases or a reallocation of shares.

Section 7. Lost Proprietary Leases. In the event that
any proprietary lease in full force and effect is |ost,
stolen, destroyed or nutilated, the board of directors
may authorize the issuance of a new proprietary |ease,
require the owner of the lost, stolen, destroyed or nuti-
|ated proprietary |lease, or the legal representative of the
owner, (i) to pay to the corporation a reasonable fee for the
tinme and expense incurred in preparing the sane; (ii) to
make an affidavit or affirmation setting forth such facts as
to the loss, theft, destruction or nutilation as it deens
necessary and (ii) to give the corporation a bond in such
sum as it directs, not exceeding double the value of the
shares accompanyi ng such proprietary |ease, to indemify the
cor porati on.

ARTI CLE VI
Capital Shares

Section 1. Shares of stock of the corporation shall be
i ssued only in connection with the execution and delivery by
the purchaser and the corporation of a proprietary |ease of
an apartnment in the building owed by the corporation, and
the ownership of the said shares so issued shall entitle the
hol der thereof to occupy for dwelling purposes the apartnent
specified in the proprietary | ease so executed and delivered
in connection with the issuance of said shares, subject to
the covenants and agreenents contained in such proprietary
| ease. Shares of stock of the corporation hereafter
acqui red and subsequently reissued, and unissued but author-
i zed shares of the corporation hereafter issued, shall only
be so reissued or issued, as the case may be, in conjunction
with the execution of a proprietary |ease of an apartnent in
t he buil di ng.

Section 2. Certificates and Issuance. Certificates of
the shares of the corporation shall be in the form prepared
by the board of directors, and shall be signed by the
president or a vice-president and the secretary or an
assistant secretary or the treasurer or an assistant
treasurer, and sealed with the seal of the corporation, and
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shall be nunbered in the order in which issued. Certifi-
cates shall be bound in a book and issued in consecutive
order therefrom and in the margin or stub thereof shall be
entered the name of the person holding the shares therein
represented, the nunber of shares and the date of issue.
Each certificate exchanged or returned to the corporation
shall be cancelled, and the date of cancellation shall be
indicated thereon, but the secretary and such certificate
shall be imediately attached in the certificate book
opposite the menorandum of its issue.

Section 3. Transfer. Transfers of shares shall be
made only upon the books of the corporation by the holder in
person or by power of attorney, duly executed and w tnessed
(or with such signature guaranty as the board may request)
and filed with the secretary, and on the surrender of
the certificate of such shares, except that shares sold by
the corporation to satisfy an lien which it holds thereon,
or shares required to be (but which are not) surrendered
under the proprietary |ease, may be transferred w thout the
surrender of such certificate. No transfer of shares shall
be valid as against the corporation, its sharehol ders and
creditors, for any purpose, except to render the transferee
liable for he debts of the corporation to the extent
provided for in the Business Corporation Law, wuntil it
shall have been entered in the stock book as required by the
Busi ness Corporation Law or any other applicable |law by an
entry from whom and to whom transferred. No such transfer
shall be valid or effected until all the requirenents wth
respect thereto set forth in the proprietary |ease shall
have been satisfied and conplied wth.

Section 4. Unit. of |ssuance. Shares issued to
acconpany each proprietary |ease shall be issued in the
anmount allocated by the board of directors to the apartnent
or toerh space described in such proprietary |ease. Unless
and until all proprietary |eases which shall have been
executed by the corporation shall have been termnated, the
shares of stock which acconpany each proprietary |ease shall
be represented by a single certificate and shall not be sold
or transferred except to the corporation or as an entirety
to a person who has acquired such .proprietary |ease, or a
new one in place thereof, after conplying with and satis-
fying the requirenments of such proprietary |ease in respect
to the assignnent thereof.

Section 5. Fees on Transfer. Subject to the provi-
sions of Section 6 of Article V hereof and subject further
to the provisions of the proprietary |ease, the board of
directors shall have authority to fix by resolution and to
collect, before the transfer of any shares, reasonable fees
to cover the corporation's expenses and attorney's fees in
connection with such proposed transfer.

138



Section 6. Corporation's Lien. The corporation shal
at all tines have a first lien upon the shares of each
sharehol der to secure the paynent by such sharehol der of al
rent to becone payabl e by such sharehol der under the provi-
sions of any proprietary |ease issued by the corporation and
at any tinme held by such shareholder and for all other
i ndebt edness from such shareholder to the corporation and to
secure the performance by the shareholder of all the cove-
nants and conditions of said proprietary |lease to be per-
formed or conplied wth by the sharehol der. Unl ess and
until such sharehol der as |essee defaults in the paynent of
any of such rent or other indebtedness or in the performance
of any such covenants or conditions, said shares shall
continue to stand in the nane of the sharehol der upon the
books of the corporation and the shareholder shall be
entitled to exercise the right to vote thereon as though
said lien did not exist. The board may refuse to consent to
the transfer of such shares until any indebtedness of the
sharehol der to the corporation is paid. The corporation
shall have the right to issue to any purchaser of such
shares upon the enforcenment by the corporation of such |ien
or to the nom nee of such purchaser, a certificate for the
shares so purchased substantially of the tenor of the
certificate issued to such defaulting shareholder shall
becone void and such defaulting sharehol der shall surrender
the sane to the corporation on demand. The failure of such
defaulting shareholder to so surrender such certificate
shall not affect the validity of the certificate issued in
repl acenent thereof.

Section 7. Lost Certificates. In the event that any
certificate of shares is lost, stolen, destroyed or muti-
| ated, the board of directors may authorize the issuance of
a new certificate of the same tenor and for the same nunber
of shares in lieu thereof. The board may in its discretion
before the issuance of such new certificate, require the
owner of the lost, stolen, destroyed or nutilated certifi-
cate, or the legal representative of the owner, to nmake an
affidavit or affirmation setting forth such facts as to the
| oss, theft, destruction or nutilation as it deem neces-
sary, and to give the corporation a bond in such reasonable
sum as it directs, not exceeding double the appraised val ue
of the shares, to indemify the corporation

Section 8. Legend on Shares Certificate. Certificates
representing shares of the corporation shall bear a |egend
readi ng as foll ows:

"The rights of any holder of the shares evidenced by
this certificate are subject to the provisions of the
certificate of incorporation and the by-laws of the corpora-
tion and to all the ternms, covenants, conditions and provi-
sions of a certain proprietary |ease nade between the
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made between the corporation, as Lessor and the person in
whose nane this certificate is issued, as Lessee, for an
apartnent in the prem ses known as 205 East 77th Street, New
York, New York, which is owned by the corporation and
operated as a 'co-operative', which proprietary lease limts
and restricts the title and rights of any transferee of this
certificate.

The shares represented by this certificate are trans-
ferable only as an entirety and only to an assignee of such
proprietary | ease approved in witing in accordance with the
provisions of the proprietary |ease.

Copi es of the certificate of incorporation, proprietary
| ease and by-laws are on file and available for inspection
at the office of the nmanagi ng agent of the buil ding.

Pursuant to the certificate of incorporation, certain
actions of the Board of directors and of the sharehol ders
require a greater quorum and/or a greater vote than would
ot herwi se be required by | aw.

Pursuant to Article VI Section 6 of the by-laws, the
corporation shall at all tines have a first lien upon the
shares of each shareholder to secure the paynent by such
sharehol der of all rent to becone payable by such share-
hol der under the provisions of any proprietary |ease issued
by the corporation and at any tine held by such sharehol der
and for all other indebtedness from such shareholder to the
corporation and to secure the performance by the sharehol der
of all the covenants and conditions of said proprietary
| ease to be perforned or conplied with by the sharehol der.
The corporation shall have the right to issue to any pur-
chaser of such shares upon the enforcenment by the corpora-
tion of such lien, or to the nom nee of such purchaser, a
certificate for the shares so purchased substantially of the
tenor of the certificate issued to such defaulting share-
hol der, and thereupon the certificate for such shares issued
to such defaulting sharehol der shall beconme void and such

defaulting shareholder shall surrender the sane to the
corporation on denand. The failure of such defaulting
shareholder to so surrender such certificate shall not

affect the validity of the certificate issued in replacenent
t hereof . "

Section 9. No Preenptive Right. Omership of shares
of the corporation shall not entitle the holders thereof to
any preenptive right wunder Section 622 of the Business
Corporation Law, or otherwise, it being the purpose and
intent hereof that the board of directors, as in its discre-
tion it may deem advi sabl e, shall have the full right, power
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and authority to offer for subscription or sale, or to nake
any other disposition of any or all wunissued shares of the
corporation or of any or all shares issued and thereafter
acquired by the corporation.

ARTI CLE VI |
Seal

Section 1. Form The seal of the corporation shall be
in the form of a circle and shall bear the nanme of the
corporation, the year of its incorporation and the words
"Corporate Seal, New York."

ARTI CLE VI | |
Checks, Notes, Etc.

Section 1. Signatures on Checks. Al checks, drafts,
orders for paynent of noney and negotiable instrunments shal
be signed by such officer or officers, or enployee or
enpl oyees as shall be designated fromtinme to tinme by the
board of directors by resolution or special order, for that
pur pose.

Section 2. Signhatures on Notes and Bonds. Prom ssory
notes and bonds of the corporation shall be signed by any
two officers who, fromtine to tine, shall be designated by
the board of directors for that purpose.

Section 3. Safe Deposit Boxes. Any officer or offi-
cers who, from tine to tine, shall be designated by the
board of directors for that purpose shall have access to any
saf e deposit box of the corporation in the vault of any safe
deposit conpany.

Section 4. Securities. Any officer or officers who,
from time to tine, shall be designated by the board of
directors for that purpose shall have the power to contro
and direct the disposition of any bonds or other securities
or property of the corporation deposited in the custody of
any bank, trust conpany or other custodi an.

ARTI CLE | X
Sal e, Lease, Denolition or Disposition of Property
Section 1. No decision to denolish or reconstruct any
bui | ding standing on the |and owned or |eased by the corpor-

ation, or to sell or exchange the corporation's fee sinple
interest therein, or to |ease any such building in its
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entirety or substantially in its entirety, shall be nade
except upon the affirmative vote of the holders of 80% of
the shares of the corporation then issued and outstandi ng.
Not withstanding the foregoing, the sale, exchange, |ease or
ot her disposition of the property owned by the corporation
after the termnation of all of he proprietary |eases which
are nmade by the corporation shall be determned by the
affirmative vote of the holders of a mpjority of the shares
of the corporation then issued and out st andi ng.

ARTI CLE X
Anrendnent s

Section 1. By the Sharehol ders. These by-laws may be
anended, altered, repealed or added to at any sharehol ders’
neeting by vote of shareholders of record, present in person
or by proxy, of at least two-thirds (2/3) of the then
outstanding capital shares, provided that the proposed
amendnent or the substance thereof has been inserted in the
notice of neeting or that all of the shareholders are
present in person or by proxy.

Section 2. By the Directors. The board of directors
may, by a vote of two-thirds (2/3) of the then authorized
total nunber of directors at any neeting (regular or spe-
cial) of the board, make, alter, anmend, or repeal these
by-laws, other than Article | Section 5 Article Ii Sections
6, 13 and 14, Article Ill Section 6, Article V Sections 1
and 4, and Article VI Sections 1 and 4; provided, however,
that the proposed anmendnent or the substance thereof shall
have been contained in the notice of said neeting or that
all directors shall be present in person and, provided
further, that the board may not repeal or nodify an anend-
ment to these by-laws adopted by the sharehol ders pursuant
to Section 1 of this Article X

Section 3. General. Anything herein contained to the
contrary notw thstanding, these by-laws and any provision
hereof may not be altered, anended or repealed in such a
manner as woul d adversely affect the rights or interests of
t he Sponsor under said Ofering Plan (or its successors and
assigns) in any shares and acconpanying proprietary |eases
that nmay have been pledged with the Sponsor in connection
with financing the purchase of apartnents in the building.
Anything herein contained to the contrary notw thstanding,
so long as any Unsold Shares are issued and outstanding,
these by-laws may not be | atered, anmended, repealed or added
to wi thout the unaninmous consent of of all of the hol ders of
Unsol d Shares.
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ARTI CLE Xl
Fi scal Year

1. Fi scal Year. The Fiscal year of the corporation
shall be the calendar year unless otherw se determ ned by
resol ution of the board of directors.

ARTI CLE XI |
Reports

1. Annual Reports. The corporation shall w thin four
(4) months following close of a fiscal year, send to each
sharehol der then listed on the books of the corporation, a
financial statenent including a balance sheet (as of the end
of said prior fiscal year) and a profit and |oss statenent
(for the entire prior fiscal year) prepared and certified by
an independent certified public accountant. On the witten
request of any former shareholder who owned shares of the
corporation during any portion of the fiscal year covered by
the financial statenent, such financial statenent shall be
sent to such former sharehol der

2. Tax Deduction Statement. The corporation shall, on
or before ,March 15th follow ng the close of a fiscal year,
send to each shareholder listed on the books of the corpora-
tion for the prior fiscal year, a statement setting forth
the anount per share of that portion of the rent paid by
such sharehol der wunder his proprietary |ease during such
year which has been used by the corporation for paynent of
real estate taxes and interest on nortgage or other indebt-
edness paid by the corporation with respect to property
owned by it.

ARTI CLE Xl |

Appoi ntmrent of Board of Directors for
Service of Process or Notice

1. Designation of Board of Directors for Service of
Process or Notice Under Certain G rcunstances. Wenever an
apartnent in the building is occupied by other than the
owner thereof (i.e., the Sharehol der-Lessee) as permtted in
these by-laws and the proprietary |ease covering such
apartment, the owner of such apartnent, if the purchaser of
Unsol d Shares, shall be deened to have designated the board
of directors as such owner's agent for the service of
process or notice upon said owner by such occupant as to
matters relating solely to the occupancy of such apartmnent.
The board of directors hereby consents to such designation
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and, upon receipt of process or notice from such permtted
occupant of the apartment, shall, with reasonable diligence,
forward such process or notice (as the case may be) to the
owner, at the |last known address of such owner

Bal ance of page
intentionally left blank
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Bylaw Amendments
Flip Tax

Immediately following Section 9, add new Section 10 in Article VI as
follows:

As a condition to the transfer of shares of stock in the
Corporation as an incident to a sale of the apartment to

which such shares have been allocated, the seller shall

pay to the corporation, by a certified check drawn on a
New York bank payable to the Lessor, a fee of two per

cent (2%) of the total sale price applicable thereto,

payable at the time of such transfer. Such fee shall not be
applicable to Unsold Shares (as defined in the Offering
Plan therefor) or to transfers to or from the executors or
administrators of a deceased stockholder or to

assgnments to an assignee who, at the time of the
assgnment, is a member of the immediate family of the
Lessee, or to an executor or other personal representative
on the death of a Lesse For purposes of this

subparagraph, "immediate family" shall mean the spouse,

former spouse, parents or children of the Lessee.

Erratum

The Board of Directors shall elect by mgjority vote a president and one
or more vice-presidents, a secretary and a treasurer, and may aso at
any time by affirmative vote appoint or elect a chairman, and one or
more assistant secretaries or assistant treasurers. Any person otherwise
qualified may hold two or more offices, except the offices of the
president and secretary, except to the extent that the president may
serve in alimited capacity as recording secretary for the purpose of
recording the minutes of meetings of the Board of Directors, the
committees thereof, and of Shareholders.

Article Il Section | of the bylawsis hereby amended.

CHAIRMAN OF THE CORPORATION



The Board of Directors may designate a Chairman from among its
members, whose responsibility shall be to prepare agendas, including
the order of business (which may be changed by a mgority of the
Board present) which shall include new and old business submitted by
any Director, for regular Meetings of Shareholders and Meetings of the
Board of Directors, regular or special, and to preside over such
Meetings of Shareholders and Meetings of the Board of Directors.

The parliamentary procedures followed shall be those outlined in
Robert’ s Rules of Order; however, the Board of Directors may suspend
these rules by unanimous consent, for Meetings of the Board of
Directors.

Should the Board of Directors designate a Chairman, the President
shall not have the authorities stipulated above. However, should a
Chairman not be designated, or in his absence or inability, these
authorities shall devolve to the President of the Corporation, and in his
absence to the Vice President as stipulated by law and the bylaws.

Article Il Section 1 and Section 3 of the bylaws specifically, and the
bylaws in general, are amended to the extent they contradict this
amendment.

ANNUAL MEETING OF SHAREHOLDERS
The Annual Shareholders Meeting shall be held each year on the first
Tuesday in November following Election Day (in New York City) at
7:00 PM EST.
For purposes of an Annua Shareholders Meeting, ‘ shareholders of
record’ shall be those persons owning shares in the corporation as of
the first day of November in the year of the election.
For purposes of a Special Shareholders Meeting, ‘ shareholders of

record’ shall be those persons owning shares in the corporation two
weeks preceding said Specia Shareholders Meseting.

MEETINGS OF SHAREHOLDERSVOTING PROCEDURES

1. Officia Balots



In order to facilitate fairness and to alow the results of any vote to be
certified, for shareholder proposals and the election of directors, or for
any other matter put to a vote by shareholders, the Board of Directors
shall establish aform document which must be used by shareholders or
their proxies when casting votes (hereinafter “ Official Ballot”). The
content of the Official Ballot shall be determined in accordance with
the procedures herein established and no other form of ballot shall be
valid on matters put to a vote by shareholders. Official Ballots shall be
sent to shareholders pursuant to Sections 4(e) and 5(b) and also made
available by the Secretary at the Shareholder Meeting at which a
matter shall be put to avote. Additional Official Ballots shall be kept
in the building and also made available to any shareholder viafax.

The bylaws alow for a secret ballot when voting in the Corporation's
election for for voting on the termination of the garage lease pursuant
to the Condominium and Cooperative Abuse Relief Act. The voting
procedures will be established by the Inspector of Elections.

2. Voting in Absentia

The Board of Directors hereby establishes reasonable procedures
allowing votes on shareholder proposals or the election of directors or
any other matter put to a vote by shareholders, to be cast by mail, e-
malil, fax, or delivery service. (Hereinafter, the words “mail, e-mail,
fax, or delivery service” will be referred to as “Mail.”) Such
procedures shall include the naming of an individual (hereinafter
“Trustee”) to recelve ballots cast by Mail and to cast the vote of
shareholders in accordance with the general proxy statement and the
shareholder’ s designation on the official ballot. Such proxy shall not
affect a shareholder’ s rights under Section 609 of the Business
Corporation Law.

3. Trustee

(@ TheBoard of Directors shall name a Trustee by affirmative
resolution. In doing so, the Board of Directors shall determine the
Trustee' s suitability and the adequacy of his facilities to handle the
position of Trustee. Such facilities shall include the ability to receive
and hold votes cast by Mail securely and in confidence.

(b)  The Trustee shall be sworn by the Chairman of the Board or the
person presiding over the meeting of shareholders to faithfully execute
the duties of Trustee at such meeting with strict impartiality, and



according to the best of his ability, and the oath so taken shall be
subscribed by him and immediately filed with the Secretary of the
Corporation with a certificate of the result of the vote taken at such
meeting.

(c) TheTrustee shal act as depositary for votes cast by Mail and as
proxy for Official Ballots properly cast by Mail. The Trustee shall
deliver his votes to the Inspector(s) of Election to be cast in accordance
with the law and the bylaws. The Trustee and Inspector(s) of Election
may be the same person.

(d) The Trustee shall cast valid Official Ballots with signed proxies
received by the Trustee through 5:00 PM EST on the day of the
election. The Trustee shal return any Official Ballots or proxies
received after 5:00 PM EST of the date of the election to the Secretary.

(60 The Trustee shall cast votes as marked on the Officia Ballots,
Should no selection be made on an Official Ballot cast by the Trustee
as proxy, said Official Ballot shall be deemed an abstention. Should an
Official Balot cast by the Trustee as proxy contain a greater number of
choices marked than the permitted number of selections, said Official
Ballot shall be deemed spoiled and not cast. At no time shall the
Trustee as proxy make any selection in behalf of a shareholder asto
the matter being voted on.

(f)  The Trustee may not be (i) a shareholder; (ii) the managing
agent; (iii) an individual related to a shareholder or the managing
agent; or (iv) employees, contractors or suppliers of the corporation.
Notwithstanding the foregoing, the Trustee may be a duly elected
officer or other employee of afirm of certified public accountants
engaged by the corporation or such other person or entity as named by
the Board of Directors consistent with this Section 3(f).

4, Election of Directors

(@ Atleast forty-five (45) days in advance of the election of
directors, the Board of Directors or such person or persons as are
authorized by it shall send notification to all shareholders requesting
their nominations for candidates to the Board of Directors.
Nominations may be made orally or in writing, and shall be sent or
made to the Secretary. The Secretary shall contact the person
nominated within no more than five (5) business days from the date on
which the nomination is received, for the purpose of confirming



whether the person nominated accepts the nomination. Should a
person nominate himself, this last step may be omitted.

(b)  The Secretary shall record in the minutes of the subsequent
meeting of the Board of Directors: (i) nominations made and accepted
or rejected as of the date of that meeting; (ii) the names of any
nominees whose acceptance the Secretary is unable to confirm; and
(ii1) the names of any nominee deemed ineligible under Section 4(c)
below.

(c) Shareholders may nominate themselves and any other person or
persons eligible to serve as directors in accordance with the laws and
bylaws. The Secretary shall make a preliminary determination of the
eligibility of the persons nominated in accordance with the law and the
bylaws. In the event the Secretary deems any nominee to be ineligible,
the Secretary shall so notify the nominee and the person offering the
nomination, and the Board of Directors. The Board of Directors shall
make the final determination of the eligibility and shall promptly notify
any nominee deemed ingligible.

(d) A candidate may request a statement of position consisting of no
more than one (1) typewritten page (provided by the candidate) to be
included with the election materials prepared and sent to the
shareholders pursuant to this amendment. A candidate must forward
any such statement to the Secretary no later than twenty (20) daysin
advance of the scheduled election.

() Atleast fifteen (15) days prior to the scheduled date of election
of directors, the Board of Directors or such other person or persons as
it designates shall send to al shareholders of record the (i) Official
Ballot with the names of all candidates to date; (ii) the instructions for
voting by Mail; (iii) the instructions for voting in person; (iv) the
general proxy statement to alow the Trustee to cast Official Ballots
submitted by Mail and (v) the one-page statements of declared
candidates.

() Balots

(1) The names of qualified nominees received by the Secretary and
accepted by the nominee at |east twenty (20) days in advance of the
scheduled election of directors shall be placed on the Official Ballot
prepared and approved by the Board of Directors pursuant to this
amendment. Said names shall appear in aphabetica order.



(2) Atleast as many blank lines shall be left on the Official Ballot as
there are directorships up for election, for write-in candidates.

(3  TheOfficial Ballot may be superceded by alater Official Ballot.
(99 Write-ln Candidates

(1) Shareholders may write in the names of any person eligible to be
adirector in accordance with the law and the bylaws. The Secretary
shall make a preliminary determination of the digibility of write-in
candidates at the time awrite-in candidate is voted for, or may defer
such determination until such time as he has sufficient information.
The Board of Directors shall make the final determination of

eligibility.

(2) Should any shareholder challenge the digibility of awrite-in
candidate, the Official Ballot wherein that person’s name appears shall
be delivered to the Inspector(s), who shall hold such Official Ballot
until a determination is made on the candidate’ s igibility. However,
if the vote cast for the candidate in question shall not affect the
outcome of the election, said vote shall be counted as an abstention,
and the Secretary need not ascertain the person’s digibility.

(3) Any €ligible person may declare his candidacy for the Board of
Directors at any time prior to the election, but the names of persons
who are not nominated in accordance with this procedure shall not
appear on the Official Ballot.

(4) If anerror occurs which invalidates the election, the Board of
Directors will vote to adjourn the meeting for two weeks to cure the
deficiency.

(h)  The Inspector(s) of Election shall determine the results of the
election in accordance with the law and the bylaws.

5. Shareholder Proposals and Amendments to the Bylaws

(@  All shareholders of record shall be notified of any shareholder
proposal or amendment to the bylaws being put to a vote by
shareholders at |east twenty (20) and no more than fifty (50) days prior
to the date on which a special meeting of shareholders snall be held to
decide the shareholder proposal or amendment. Said notification shall



contain at least the essence of the matter put forth and the date on
which the special meeting of shareholders shall be held.

(b) At least fifteen (15) days prior to the shareholder meeting
wherein the shareholder proposals or amendments to the bylaws shall
be voted on, the Board of Directors or such person or persons as it
designates shall send to all shareholders: (i) an Official Ballot; (ii)
instructions for voting by Mail; (iii) instructions for voting in person;
(iv) the general proxy statement to alow the Trustee to cast Officia
Ballots submitted by Mail and (v) any position statements as provided
for under Section 5(c) below.

(c) The Officia Ballot shall contain the text of the shareholder
proposal or amendment to the bylaws to be voted on. Additionally, the
Board of Directors may choose to take a position on the matter being
submitted to the shareholders, in which case it may send its position
statement with the election materials. Any shareholder may aso
request a position statement on the matter be sent to shareholders with
the election materials, provided said position statement does not
exceed one (1) typewritten page, to be provided by the shareholder.
Said request shall be made at least twenty (20) days prior to the
scheduled date of the special meeting wherein said matter shall be
decided.

(d) The Inspector(s) of Election shall determine the results of the
election in accordance with the law and the bylaws.

Article | Section 5 of the bylaws specifically, and the bylawsin
general, are amended to the extent they contradict this amendment.

VICE PRESIDENT OF THE CORPORATION

The Board of Directors may elect more than one Vice President, and
should it elect more than one Vice President, it shall elect aFirst Vice
President, Second Vice President, Third Vice President, etc., until all
Vice President positions have been filled. Should it elect only one Vice
President, histitle shall be Vice President.

When the law or bylaws call for the Vice President to assume the
responsibilities of the President, these responsibilities shall be assumed
first by the First Vice President to the exclusion of all other Vice
Presidents and, in his absence or inability, by the Second Vice



President to the exclusion of al other Vice Presidents, and so on, until
one of the Vice Presidents is able to assume the President's
responsibilities.

Except as stipulated above, al Vice Presidents shall have al other
authorities granted by law and the bylaws. Wherever ‘Vice President’
isused in the law or the bylaws, the term shall be understood within
the context of this amendment.

Article Il Section 1 and Section 3 of the bylaws specifically, and the
bylaws in general, are amended to the extent they contradict this
amendment.

SECRETARY OF THE CORPORATION

The President of the Corporation may not simultaneoudly serve as the
Secretary of the Corporation, except in the limited capacity as
recording secretary of the minutes of meetings of the Board of
Directors, and the committees thereof.

Article Il Section | of the bylaws specifically, and the bylawsin
general, are amended to the extent they contradict this amendment.

MINUTES OF PROCEEDINGS

The minutes of Meetings of Shareholders, the Board of Directors and
the committees of the Board of Directors shall be kept in written form
at 350 Bleecker Street. A photocopy of the minutes will be kept by the
Secretary of the Corporation.

If there is no written objection to the minutes of a meeting by any
director by the end of the next scheduled Board meeting, approval of
the minutes will be assumed.

Any person who shall have been a shareholder of record of the
corporation, or prospective shareholders, upon at least five days
written demand, shall have the right to examine in person or by agent
or attorney, during usual business hours, its minutes of the proceedings
of its shareholders and record of shareholders and to make extracts
therefrom for any purpose reasonably related to such person’sinterest
as ashareholder.



Any shareholder or prospective shareholder may on request to the
Corporate Secretary receive a photocopy or digital transcription of the
minutes of said minutes for his records. Reasonable costs associated
with said request will be borne by the person making the request.

ELECTRONIC APPROVAL OF DOCUMENTS

If any document would otherwise require a signed, original signature,
the co-op will accept an e-mail equivalent as well as a faxed
equivalent, unless otherwise restricted by law.

VOTING PROCEDURES
Directed proxies may be used when voting in the Corporation's
elections or when voting on the termination of the garage lease

pursuant to the Condominium and Cooperative Abuse Relief Act.

Article| Section 5 of the bylaws specifically, and the bylaws in
general, are amended to the extent they contradict this amendment.



