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ARTICLE I

Meetings of Shareholders
Section 1. Annual Meeting: Annual meetings sha"l.l be held 'during

October of year. Such meetings shall be held in the City and
County of New York at the office of‘tse corporation or at such
other suitable place convenient to the shareholders as may be
designated iﬁ‘the notice of the meeting.

Séction 2. Special Meetings: Special meetings of shareholders,
'other than those the cailihg of which is regulated by statute,
may be called at any time by the P;esident or Secretary oOr by'a
majority of the Boardrof Directors; It shall alsc be the duty of
the Secretary to call such meetings whenever requested in writing
s0 to do by shareholders of record owning at least twenty-five
(25%) percent of the outstanding shares of the corpofation. No
- business other than that stated in such notice shall be
_transacted at such special meeting unless the holders of all the
'outsﬁanding shares of the corporatioﬁ berpresent thefeat in
- person or by proxy. |

Section 3. Notice of Meetings: Notices of all meetings shall be in
writing and signed by the_President,IVioe President or the
Secretary and shall be written or electronie. Such notice shall
state the time, place and purpose of the meeting.- The Secretary
shall cause a copy thereof to be delivered to each shareholder of
‘record of the corporation entitled to vote at such meeting not
less than ten (10) nor more thaﬁ sixty {60) days before the

meeting. If mailed, it shall be directed to each such




shareholder at his or her address as it appears on the record of

shareholders, which shall be the address of the apartment covered

by the proprietary lease to which his shares are appurtenant,

unless a written reguest shall have been filed by him or her with

the Secretary that notice be mailed or delivered electronically
- Lo some other address, in which case it shall be mailed or

~delivered electronically to the address designated in such

request.

Section 4. Waiver of Notices: The notice provided for in the

foregoing section is not indispensable, and any shareholders’
meeting shall be deemed validly called for all purpoées if all of
the outstanding shares of the corporation are representéd thereat
in'persqn or by proxy, or if'a quorum is present as provided in
the next suéceeding section, and waiveré of notice of the time,
place and purpose of such meeting may_bé duly executed in writing
éither'before'or after said meeting by such shareholdérs as are
not so‘represented and were not given such notice. Attendance of
any shareholder at a-meéting, in person or by proxy, shall |

constitute a waiver of notice by him of the time and place

thereof .

Section 5. Quorum: At all meetings df.shareholdefs, except
where otherﬁise provided by law, the Certificate of Incorporation .
or by these By-Laws, a majority of the shareholders entitled to
vote thereat shall constitute a guorum, provided the shareholderé
comprising the quorum hold, in the aggregate, not less than one-

third of the outstanding shares. 1In case a guorum shall not be
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pfesent at any meeting, a majority of shareholders present may
adjourn the meeting to some future time and place. No notice bf
the time and place of the adjourned meeting ﬁEed be given other
~than byrannouncement at the meeting. Only those shareholders..
who, if present at the original meeting would have been entiﬁléd
to vote thereat, shall be entitled to vote at any such adjourned
meeting.

Section 6. Voting: Excepﬁ where otherwise provided by law or -
elsewhere in these By-Laws or in the Certificate of Incorpdratibn
of the corporation, the_affirmative vote of a majority of the
shareholdérs represented at a meeting where a quorum is present
shall constitute the act of the shareholders. At each meeting of
shafeholders, each shareholder present in person or by ?roxy
shall be entitled to one vote regardless of the number of shares
held for the election or removal of Directors on the record daté,
which shall be not'ﬁore than thirty (36) dafs nor less than ten
(10) days before sﬁch meeting, and which shall be the date fixed
‘by the Board of Directors as the date for determining which
shareholders of record are entitled to notice of and to vote at
such meeting. froxies shall be in writing duly signed by.the
shareholder but-need ﬁot be acknowledged oxr witnessed, and the
person named as proxy by any sharéhoider need not himself.be a
‘shareholder of the corporation. Proxies shall be filed with the
Secretary at or_prior to the time of the meeting. Voting by

~shareholders shall be viva voce unless any shareholder present at

the meeting, in person or by proxy, demands a vote by written
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ballot, in which case the voting shall be by ballot, and each
ballot shall state the name of the shareholder voting and in
addition, the name of the proxy of such ballot if cast by a
.proxy.

Section 7. Consent of Shareholders: Whenever the shareholders are
required or permitted to take any action by wvote, such action may
be taken without a meeting on written consent, settihg forth the
action sc taken and sigﬁed by the shareholders entitled to vote
thereon. | _ _

Section 8. Inspectors of Election: Inépectors of election shall not
be reqﬁired to be appointed at any meeting of shareholders unless
réquestéd by a shareholder présent in person or by proxy and
entitled to vote at such meeting. On the making of such requesﬁ,
Ewo (2) inspectors shall be appointed by the Presidént. No
Director or céndidéte for Director shall be eligible to
appointment as inspector. Before entering upon the discharge of:
their duties, the inspectors appointed to act at any meeting of
the.shareholders.shall be sworn faithfully to execute the duties-
of inspectors at such meeting with strict impartiality, and
according to -the best of their ability, and the oath so- taken
shall be subscribed by them and immediately filed with the
Secretary of the corporation with.a certificate of the result -of
the vote taken at such meeting. If there are not two (2)
inspectors present, ready and willing to act, the required number
of temporary inspectors tb_make up-such number shall be appointed

by the Chairman of the meeting.




Sedﬂn19.(hﬂer0fBuﬁnemn Aﬁ each meeting of shareholders, the
President, or in his absence, a Vice President}-shall act.és-
_ Chairman of the meeting. The Secretary, or iﬁﬁhis absence such
person’'as may be appointed by thelChairman, shall act as
Secretary of_the meeting. So far as conéistent with the purpcse

of the meeting, the order of business shall be as follows:

1. Call to order.

2. Presentation or proof of due calling of the
meeting.

3. Roll call and presentation and examination of
proxies.

4. Reading of minutes of prev1ous meeting or
meetings.

5. Reports of Officers and committees.

6. Appointment or election of inspectors of election,

if requested.

7. If the annual meetlng oxr a special meeting called
for that purpose, the election of Directors.

8. Unfinished business.
9. Néw business.
10. Adjournment .

AEJTCLEII

Directors

- Corporation shall be seven (7) divided into two classes of four
Directors in the first class and three Directors in the second
class, all of which shall be elected at the first annual meeting

at or immediately following the adeption of this By-Law -




provision. The term of office of the first class shall expire at -
the next annual meeting of shareholders, and the term of office
of the second class shall expire at the second succeeding annual
meeting. At each annual meeting after the initial
classification, Directors to replacerthose whose terms expire at
éuch annual meeting shall hold office until the second suéceediné
annﬁal meeting, so that the term of each Directof shall be two
years. |

Section 2. Election and Qualification: The Directors shall be elected
at‘the‘annual meeting of shareholders, or at a special meeting
called for that purpose, as provided byrlaw, by a plurality of
votes cast at such meeting. In voting for the election of
Directors, each shareholder shsll be entitled to cast one vote
for each of tﬂe number of openings in the Board to be filled at
the meeting. Cumulative voting shall not be permitted. Voting.
‘based upon the number of shares held'shall'not be permitted
unless the certificafe of incorporatidn provides otherwise.

The tefm of office of Directors shall be until the next
annual meeting, or until their respecﬁive successoré are elected
and gqualify. It shall not be necessary for a Director of thisg
corporation to be a sharehoclder, providea that not less than a
majority of the Board shall be'shareholders, the spouses of
shareholders, domestic bartners of sha:eholdersror principals of
shareholders which are not natural persons, except as otherwise

provided in the Propriétary Lease.




Section 3. Quorum: A majority of the Directors authqrized by
the By-Laws shall constitute a quorum. In case a guorum shall
not be present at any meeting, the Directofsupresent may adjburn
the meeting to sOmé future time and place. No notice of the time
and place of thé-adjourned meeting need be given other than by
announbemént at the meeting. Only thoée Directofs who, if
present at the original meeting would have been entitled to. vote
thereat, shall be entitled to vote at such-adjourned meeting.

" -Section 4. Vacancies: Vacancies in the Board of Directors
resulting from death, resignation or increases in the size of the
.Board may be filled for the remainder of the term without notice
to the shareholders by a vote ofla majority of the remaining
Directors.present at any regular meeting of the Board of
Direcﬁors or any special meeting thereof called for such purpose.
In the event of the faiiure to hold-any election of Directors at
the time designated for the annual election of Directors .or in
the event that the Board of Directors shall not have filled any
suéh vacancy, a special meeting of shareholders to elect a new
Board of Directors or to fill such vacancy or vacancies may be
called in the manner generally provided for the calling of
special meetings of shareholders. Vacancies in the Board of
Directors resulting from an increaéé of the Boarxrd of Directors by
amendment of these by-Laws shall be filled in the manner provided
in the resolution adopting such amendment. ,

Section 5. rManagement of the Corporation: The business affairs of

the corporation shall be managed by the Board of Directors which
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may exercise all such powers of the corporation and do all such
lawful acts and things as are not by statute or by the
Certificate of Incorporation or by these By-Laws directed or

required to be exercised or done by the shareholders.

Section 6. Meetings : The Board of Directors shall meet
immédiately after the annual meeting of'shafehélders'without/
notice, and also.whenever called toéethér by any Officér oxr by
the written request of any two (2) Directofs then holding office,
upon notice given to each Director, by delivering ﬁersonallyL
mailing or telegraphing the same to him at least two days prior
to such meeting at the last address furnished by him to the
corporation. Regular meetings may be held with or without notice
at suchltimes_and places as1the Board of Difectqrs may cdetermine.
Any meeting of the Board at which all the members shall be
present, or of whichlnotice shail be duly waived by all
absénﬁees, either before or'after the holding of such.meeting,
shall be valid for all purposes provided a quorum be presént.
Meetings éf Directorsrmay-be held either at the principal office
of the corporation or elsewhere within the State of New York as
provided in the notice calling the meeting, unless the Board of
Directors by resolution adopts some further limitation in regard
thereto. At all meetings of the Béard of Directors, each
Director shall be entitled to one vote. Except where otherwise
provided by law or elsewhere in these.By-Laws or in the

Certificate of Incorporation of the corporation, the affirmative

vote of a majority of the Board of Directors present at the time
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of a vote of a duly constituted meeting where a quorum is present
shall constitute the act of the Board cof Directors.

Section 7. Consent of Directors: Whenever the Dn_ivrectors are .
required or permitted to take.any acticn by vote, such action may
be taken without a meeting on written consent to the adoption of
a resolution authorizing the-actioh. The resolution and the
written conseats thereto by the Directors shall be filed with the
minutes of the proceedings of the Board of Directors.

Section 8. Resignation and Removal: Any Director ﬁay resign at any
time by written notice delivered in person or sent by certified
or registered mail to the President or Secretary of the
corporatlon.' Such reSLgnatlon ghall take effect at the time
specified therein, .and unless specifically regquested, acceptance
- of such re51gnatlon shall not be necessary to make it - effective.
Except as set forth to the cont:ary‘ln_the form of
- Proprietary Lease used by the corporation for the leasing of
apartments, any Directer_may be removed from foice at any ﬁime
with or withoat cause, by the shareholders, upon_affirmative
vote, taken at a _s.hareholderal meeting duly called for the
purpose, by a majority of the shareholders present by person or
by proxy and entitled to vote. N

Section 9. Annual Cash Requirements: The Board of Directors shall,
except as may be otherwise restricted by the Proprietary Lease of "
the corporation, from time to time, determine the cash
requirements as defined in the corporation's Proprietary Lease

for each particular year of the term of such Proprietary Lease by
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resolution or resolutions adopted during the particular_year in'
question or the preceding year, and fix the terms and manner of
payment of rent (maintenance charges) under ﬁhe corporation's .
Proprietary Leases. rImmediatelf after the adoption of any sﬁch
resblution as above_provided, an Officer shall mail or cause to
be mailed, or deliver of cause to be delivered to ezch
shareholder who is such a Proprietary Lessee, a statement of the
émount of the dash requirements so determined or a copy of the
resolution of the Board concerning.the éame. The Board of
 Directors shall have discretionary power Eo prescribe the manner
of maintaining and operating the Building, and any other premises
écquired‘by the corporation by purchase or otherwise, to
establish any'needed reserves for capital purposes, including
(without limitation) reservés for éapital improvements, capital .
repairs or alterations or modifications to building structure and
components, and.including a reserve for.mortgage amortization,
payments to which reserves éhall be treated on the corporate
books as capital contributions énd not as income, and to
determihe the cash requirements of the corporation to be paid as
aforegaid by the shareholdérs under their respective Proprietary
Leases. ”

Every such determination by_the Board of Directors
shall be final and conclusive as to all éharehélders who are
. lessees undex Proprietary Leases, and any exbenditures made for
any corporate purpose by the corporation's Officers or its agents

under the direction or with the approval of the Board of
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Direcﬁors of 'the corporation shall, as againét the shareholders,
be deemed necessarily and prbperly made for such purpose.

Section 10. House Rules: Thé Board of Dire_cté’-rs may, from time
to time, adopt and amend such reasonable house rules with respect
“to the premisés owned or leased by the corporation aé it may deem
necessary for the health, safety and convenience of the
shafeholders. Copies thereof and changes thefein shall be
furnished to each shareholder. All house rﬁles shall be binding
upon all ﬁenants and occcupants.

Section 11. Eﬁecutive Committee and Other Committees: The Board of
Direcﬁors may by resolution appoint an Executive Commi;tee, and
such othér committees as it may deem‘appropriate. The.Executive
Committee, if-one is appoin;ed, shall éonsist of three or'mpre
Directors of the corporation. Members of other'committees'heed
notrbe Directors or shafeholders resident in the bﬁilding.
Vacancies in such éommittees shali be filled by the Board of
Directors at a regular ér special meeting. Such committees shall
ha&e aﬁd may exercise such of the powers of the Board in the
management of the business and affairs of the corporation during.
the intervals between the meetings of the Board as may be
detgrmined by the aﬁthorizingfresolution of the Board of
Directors and so far as may be permitted by law, except that no
committee shail have powér to determine the cash requirements
defiﬁed in the Proprietary Leases, to fix the rent to be paid
under the Proprietary Leases, to vary the terms of payment

thereof as fixed by the Board, to consent to the assignment of
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leases or subletting of apartments covered by Proprietary Leaseé,
to amend the By-Laws, or to take any action which is denied to
such committee by Section 712 of the-BusineséﬁCorporation Laﬁ.
Section 12. Compensation: No salary or other compensation for
services shall be paid to any Director of the corporatién for
services rendered as such Director unless and until the same
shall have béen authorized in writing or by affirmative vote,
taken at a duly held meeting of shareholders‘called for that
purpose, by shareholders‘of record of at least two-thirds of the
then outstanding shares of the corporation.- This shall not
preclude a Director of the corporation from performing any other
service for the corporation and receiving compensation therefor.
| Section 13. Contracts and Transactions of the Corporation:: No contract or
other transaction between the corporaticn and any one.or more of
its Directors or any other qorpgration, firm, association or
6ther entity in which one or more of its Directors afe Directbrs
or Officers, or are financially interested shall be‘void or
voidable for this reason alone or by reason alone that such
Director or Direcﬁors are present at the méeting of the Board or
of.a Committee thereof, which approves.spch contract or
transaction, or that’hé or their votés are counted for such
purpose, provided that the provisions of Section 713 of the

Business Corporation Law are complied with. -
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ARTICLE III
Officers

Section 1.- Election and Removal: The Officers E:Sf the corporation
ghall be a President, one or more Vice Présidénts, a Sécretary
and‘a Treasurer. Such Officers shall be elected at the first
meeting of the Board of Directors after thesé_By—Laws beqome
effective, and thereafter at the regular Board meeting in each
year fbllowing-the annual meeting of shareholdeﬁs, and.shall
serve until removed or until their successors shall have been
elected and shall qualify. The Boérd of Directors may at any
time or from time to time appoint one or more Assistant
Secretérieé’and one or hore Assistant Treasurexs to hold office
at the discretion of the Board and may accord to sﬁch Officers
such power as the Board deemsg proper.

Section 2. Qualifications: The President shall be a member of the

Board of Directors, but none of the other Officerslneed be a
member of the Board of Directors. One pérson may hold not more
than two offices at the'éame-time, except that the Pregident and
the Seéretary may not be the saﬁe person. OQfficers may be
shareholders, spouses of shareholders, domestic partners of
sharehclders or principals who are natural persons of
shareholders which are not natural persons. )

Section 3. Resignation, Removal and Vacancies: Any Officer ﬁay be
removed at any time, with or without cause, by the affirmative
vote of a majority of the then authorized total number of

Directors. Any Officer may resign at any time by giving written
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notice to the Board, the Presidént or Secretary. Such
resignation shall take efféct on‘the date of receipt of such
notice or at any later time specified thereiﬁ} and unliess.
otherwise specified therein, the acceptance of such resignation
shall not be necessary to-make it effective. Vacancies occurring
in the office of any Officer may be filled by the Board of
Directors at any time,-in the manner prescribed for regular
election. The Officer elected to £ill such vacancy shall serve
for the femainder,of the térm of the Officer he replaces.

Section 4. Duties of President and Vice Presidents: The President shall

preside at all meetings of the shareholders and of the‘BOard of
. Directors. ' The President shall_make and sign in the name of the
corporation all certificates for shares of the corporation,
proprietary and other leases and subleases, contracté and other
instruments which are authorized from time to time by the Board
of Directors. The President, Spbject to the controi of the Board
of Directors, shall have general management of the affairs of the
corporation and perform all the duties incidental to the office,
~or prescribed for him by these By-Laws orrby the Board of
Directors. 'In his absence or if the President is unable to act,
any Vice President shall have the powefs and perform the duties
of the President. A Vice President éhall at all times have power
to make and sign proprietary leases and stock cértificates in the
name of the corporation.

Sedﬂnls.IhmmsofTragurm1- The Treasurer shall, subject to the

control of the Board, have the care and custody of and be
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.responsible for, all funds and securities of the corpération,
.shall deposit such funds in the name of the corporation in such
bank or trust companies as the Directors mayldetermine, and shall
perform all other duties incidental to his office or prescribed
for him by these By-Laws or by the Board of Directors. If so
required by the Board of Diréctors, he shall, before receiving'r
any such funds, furnish to the corporation a bond of a surety
company, in sﬁch form and émount as said Board from time to time
shali determine. The premium upon such bond shall be paid by the
corporation. |

As soon as possible after the close_of.each fiscal
year, the Treasurér shall furnish dr cause to be furnished to
each éhéreholder whose proprietary lease is then in effect, a
statement of the receipts, disbursements and paid-in surplus of
the corporation during such year, on which statement shall be
indicated the amount of rental paid by shaiehdlders under their
Propfietary Leases'during such yéar which has been used by the
corporation for the payment.of'taxes on real property owned by
the corporation, interest on mortgages or other indebtednass,.thé
principal of any mortgage and any other capital expenditure ana
-such othér information as may be neéessary to permit him to
compute his income tax liability in respect thereof.

In the absence or disability of the Treasurer, the
Assistant Treasurer, if any, shall have all the powers and

perform the duties of the Treasurer.
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Section 6. Duties of Secretary: The Secrétary shall keep and record
in proper books provided for the purpose, the minutes oflthe
meetings of the Board of Directors and of théﬁﬁeetings of
shareholders; he shall record.all transfers of shares and cancel
and preserve certificates.of shares transferred, and he shall
keep such other records as the Board shall regquire. He shalll
attend to the giving and service of all notices of the
corporation, have cuétody of the corporate seal and shall be
empowered to affix the éofporate seal to certificates for shares
and to all written instruments authorized by the Board of
Directors or by these By-Laws, and to sign certificates for
shares as Secretary. He shall cause to be kept a sharehdlders‘
record containing the names, élphabetiéally'arranged, of all
persons who are shareholders of the corporatibn, showing their
places of residence, the number ofrshares held by them, tFe time
when they respectively became the owners theréof, the amount paid
£hereon, and the denqmination,énd the amdunt of all stockr
transfer stamps affixed thereto, and such book shall be open for
“inspection as provided by law. - In the absence or inability of
 the Secretary,{an Assistant Secretary, if any, shall have all the

powers and perform all the duties of the Secretary.

Section 7. Compensation: No salary or other compensation for
service shall be paid to any Officer of the corporation for
services-renderéd as such Officer unless and untiirthe same shall
have beeﬁ authorized in writing or by affirmative vote,.taken at

a duly held meeting of shareholders called for that purpose, by a
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majority of the shareholders of record of the corppration; This
shall not preciude an Officer of the corporation from performing
any other service for the corporation-and-reééivipg compensation
therefor.

ARTICLE 1V

Indemnity; Elimination of Personal Liability

Section 1. Indemnification of Directors and Officers: To the fullest

extent allowed by applicable law aé the same exists or may
nhereafter be in effect, any person who is or was made or
threatened to be made a party to or is involved in any |
threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative, other
than one by or in the right of the corporation to procure a
judgment in its favor, inclﬁding an action by or in'thé right of
any other corporation, domestic or foreign, or aﬁy-partnership,
joint venture, trust or other enterprise which such person is
serving, has served or has agreed to serve in any capacity at the,
request of thé corporation,rbrought_to impose a liability or
pénalty upon such person by feason of the fact that he or she is
‘or was or has agreed to become a Director or Officer of the
‘corporation, or was serving 6r has agreed to serve suéh other
'corporation, partnership, joint venture, trust or other
enterprise in any capacity, shall berindemnified by this
corporatién against judgments, fines, aﬁounts paid or to be paid
ih éettlement, taxes or penalties and costs, charges and

expenses, including attorneys' fees, actually and necessarily
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incurred by him or her as a result of.such action or proceédings,
or any appeal therein, if such Director or Officer acted in good
faith for a purpose which he reasonably'beliéVed to be in, or, in
the casé of service for aﬁy other entity, not opposed to the best
interesﬁs of the corporation, and, in criminal actions or
rproceedings, in addition, had no reasonéble cause to beiieve'that
his conduct was unlawful, provided, however, that no
indemnification shall be provided to any such person if a
judgment or other final adjudication adverse to the director or
Officer establishes that (I) his or her acts.were committed in
~ bad faith or were the result of active and deliberate dishonésty
and, in either cése,,ﬁere material to the cause of action so
adjudicated, or (ii) he or she personally gained in fact‘a
financial profit or other advantage to which he or she was .not
legally entitled. The benefits of this section shall extend to
the heirs- and legal re?resentatives of.any person entitled to
indemnificétion hereunder. |

The termination of any such civil or criminal action,
suit or proceeding by judgment, settlement, conviction or upon-a
plea of neolo contendere, or its equivalent, shall not‘in.itseif_
create a presumption that any such Director or Officer.did not
act in good faith, for a purpose which he reasonably believed to
be in fhe best interests of the corporation, of that he had
reasonable cause to believe that his conduct was unlawful.

The right to be indemnified and to the reimbursement or

advancement of expenses incurred in defending a proceeding in
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advance of its final disposition authorized by this section shall
not be exclusive nor limit any other right which any person may
have or hereafter acqguire undef any statute,uprovision of the
Certificate of Incorporation, By-Laws, of.when authorized by such
Certificate of Incorporation or the By-Laws, by agreement, vote
of shareholders or disinterested Directbrs, or ctherwise. |

Section 2. Payments: Any payments by the corporation pursuant

to this Article IV, shall be madé in accordance with the
'proviéions of Sections 722 through 726 of the New York Business
Corporatioﬁ Law. _ |

Section 3. Elimination of Directors' Personal Liability: & Di-recto.r. of the.
'corporation shall nct be peréonally liable to the corporation or
its shareholders for damages fof any breach of duty as a
Director, except fof liability pursuant to a judgment or other
final-adjudiéation adverse to such Director which establishes (i)
that his of her acts or -cmissions were in bad faith or involved
intentionai misconduct or a kﬁowing violation of law or (ii) that .
he ox shé personally gained in fact a finanéial*profit or other
advantage to which he or she was not legally entitled or (iii)
that his or her acts violated Section 719 of the New York
Business'CorporatiQn Law. Neither the amendment nor repeal of
this section, nor the adoption of any provision inconsistent with
‘this section, shall eliminate or reduce the effect of this
séction in respectlof any matter occurring, or any cause of

action, suit or claim that, but for this sgection, would accrue or

-19-




arise, prior to such amendment, repeal, or adoption of an
inconsistent provision.
ARTICLE V

Proprietary Leases

-Section 1. Form of Lease: The Board of Directors shall.adopt a
form-of Proprietary Lease to be uséd by the corporation for the
leasing 6f all apartmenﬁs and other space in the Building to be
leased to shareholders under Proprietary Leases. Such
Proprietary Leases shall be for such terms, with or without
provisions‘for renewals, and shall contain such restriétions,
limitations and provisions in respect to the assignment thereof,
the subletting of the premises demised thereby and the sale
and/or transfer of the shares of stock of the corporation
appurtgnant_thereto, and such other térms, provisions, conditions
and covenants as the Board of Directors may determine.

After a Proprietary Lease in the form so adopted by the
Board of Directors shall have been executed and delivered by the
:corporation, all Proprietary Leases subsequently executed and
delivered shall be. in the same form (except'ﬁith respect to the
statement as to the number of shares owned by the lessée and the
date of the commencement of the lease term), and shall not be
changed in form or substance unless any change or alterationris
approved at a meeting of shareholders calied for that pufpose or
by written consent at least seventy-five (75%) percent of the

shareholders under proprietary leases then in effect.
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Section 2. Allocation of Shares: The Board of Directors shall

allocete‘to each apartment to be leased to shareholders under
Proprietary Leases, the numpber of shares of Ehe corporation which
must be owned by the Proprietary Lessee of such apartment.

Section 3. Assignment of Lease and Transfer of Shares: Proprietary
‘Leases shall be assigned or transferred only in compliance with,
and never in violation of, the terms, conditioﬁs or provisions of
such Proprietary Leases. A duplicate original of eech |
Proprietary Lease shall always be kept on file in the principal
office of the corporation or with the Corporation's Managing
Agent.

No assignment of any Lease or transfer of the sheres of
the corporation. shall take effect as against the corperation for
any'purpese until (a) a preper assignment has been delivered to
the corporation; (b) the assignee has assumed and agreed to
perforﬁ and comply with all the covenants and conditions of the
assigned Leese or has.entered into a new Lease for the_remainder
of the term; (c) all shares of the corporation,eppurtenant to the
Lease have been transferred to the assignee; (d) all sums due
heve beeﬁ paid to the corporation; and (e) the corporate waiver
of the right of first refusal has been properly obtained.

No person to whom the interest of a 1essee or
shareholder shall pass by law shall be entitled to assign any
lease, transfer any shares, or sublet or occupy any apartment,
except upon compliance with the requirements of the Lease and

these By-Laws.
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Following the transfer of shares allocated te an
apartment occupied by a non-purchasing tenant, said tenant will
be promptly notified of the change in ownersﬂip by written notice
from the Apartment Corporation.

Section 4. Fees on Assignment or Sublet: The Board of Directors shall
have authority before an assignment or sublet of a Proprietary
Leaee or reallocation of shares takes effect as against the
corporation as lessor, to fix a reasonable fee to cover actual
expenses and attorneys' fees together with any other fee of the
corporation pursuant to the Proprietary_Leese in connection with
each such proposed assignment orrsublet, and to make provieion
that such fees be payable in advance as a conditien to such
assignment_or'sublet;

Section 5. Lost Proprietary Leases: In the event that any
Proprietary Lease in full force and effect is lost, stolen,
destroyed or mutilated, the Board of Directors may authorize thel
issuance of a new Proprietary Lease in lieu thereof, in‘the'same
form and with the same terms, provisions, conditions and
limitatione. The Board may, in its diecretion, before the
_issuance of any such new-Proprietary Lease, require the owner
therecf, or the legai representative of the owner, to make en.
affidavit or affirmation setting forth such facts as to the loss,
destruction or mutilation as it deems necessary, and to give the
corporation a bond in such reasonable sum as it directs, to

indemnify the corporation.
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Section 6. No Regrouping of Space: The Board of Directors shall
not permit any owner or owners: (1) to subdivide any apartment
into any desired number of apartments, (2) téﬁcombine atl or any
-portions §f‘any such apartments into one or any desired number or
apartménts; or (3) to reallocate the shéres issued to éccompény
the Proprietary Lease or Leases.

Section 7. Acﬁonsbyihmrd: No action or proceedings at law
which may result in a forfeituré of a Proprietary Lease or a
- determination that a forfeiture has occurred, whether for
nonpayment of maintenance charges or otherwise, shall be
maintained unless authorized or ratified by resolution of the
Board of Directors. ‘

ARTICLE VI

Canitalﬁ Shares

Section 1. Owners of Shares Entitled to Proprietary Leases: The shares of

the corporation issued aﬁd 6utstanding on the date of adoption of
these By—Laws having all been allocated among the apartments, no
sucﬁ shares hereafter acquired by the corporation shall be
reissued except in connection with the execution by the'purchaser
and delivery by the corporétion of a Proprietary Leése of an
apartment in.the Building. The ownership of shares shali entitle
the holder thereof to occupy the apartment for the purposes
specified in the Proprietary Lease to which the shares are'
appurtenént, subject to the provisions, covenants and agreements
contained in such Proprietary Lease. Unissued but authorized

shares may hereafter be issued by the corporation but only.in
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‘conjunction with a Proprietary Lease or Leases and in connection

with the leasing of space in the Building not now covered by
Proprietary Leases.

Section 2. Form and Share Register: Certificates of' the shares of

the corporation-shall be in the form adopted by the Board of
Directors, aﬁd shall bé signed by the President or a Vice
President and the Secretary or an Assistant Secretary or the
Treasurer or an Assistant Treasurer, and sgealed with the seal of
the corpofation, and shall be numbered in the order in which
issued. . Such signatures and seal mayrbe facsimiles when and to
the éxtent permitted by applicable statutory pfovisions.
Certificates shall be bound in a book and issued in consecutive
order therefrom, and in the margin or stub shall recorded the
name of the pérson holding the shares, the number of shares and
the date of issue. Each certificate eﬁchanged or returned to the
corporation shall bé-cancelled,.and.the date of cancellation
shall be. indicated thereon by the Secretary and‘such certificate
shall be retained in the certificate book opposité the memorandum
of its issue. |

‘Section 3. Issuance of Certificates: Shares appurtenant to each

Proprietary Lease shall be issued in the amount éllocated by the
Board of Directors to the apartment or other space described in
such Proprietary Lease and shall be represented by a singie
certificate.

Section 4. Transfers: Transfers of shares shall be made upon the

‘books of the corporation only by the holder in person or by power
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of attorney, duly executed, witnessed and filed with the
Secretary of the corporation, and on the surrender of the
certificate for such shares properly endoréeé} except that shares
sold by the corporation to satisfy any lien which it holds
thereon may be transferred without the surrender of the
certificate representing sugh shares., No transfer of shares
shali be valid as against the corpofation, its shareholders and
creditors for any purpose except to render the transferee liéble
'fqr the debts of the corporation td the extent provided for in
the Buéiness Corporation Law or any other applicable provisioﬁ of
law, until it shall have been entered in the stock book as
reguilred by‘Section 624 of the Busineés Corporation Law or any
then existing applicable provisioh of law by an entry from whom
and to who transferred. The shares may be transferred only after
the préposed transferor has complied with the procedure for the
approval of the transfer by the Board of Directors purSuént to
Paragraph 13 of thé Proprietary Leése, and the Board of Directors-
has approved said transfer. Any shareholder may surrender all of
his shares and the appurtenént.Proprietary Lease to the
Corporation in.accordance with the terms of said lease, and may
thereafter be released from all_future.obligaﬁions of saidrlease.
The Board of Directors shall have authority to f£ix by -
resolutioﬁ and to collect, before the transfer 6f any shares,
reaéonable fees to cover the corporation's actual expenses and

attorneys' fees in connection with such proposed transfer.
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Section 5. Units of Issuance: Except as otherwise provided in
Article V, Section 5, unless and until all Proprietary Leases
which shall have been.executed by the corporétion shall have béen
terminated, the shares.appurtenant to each Proprietary Lease
shall not be sold or assigned except as an entirety to the
corporation or an aséignee of such Propfietary Leasé, after
complying with and satisfying the requirements of such

Proprietary Lease with respect to the assignment thereof.

Section 6. Corporation's Lien: The corporation shall at all times
have a lien upon the shares owned by éach shareholder to secure
the payment by such shareholder of all rent (maintenance charges)
to become payabie_by such shareholder under his Proprietéry
Lease, and for any_other indebtedness and obligations.owing and
‘tec be owing by such shareholder to the corpofation, and to secure
thé performance by the shareholder of all the covenantsland
coﬁditions of said Proprietary Lease to be performed or complied
with by thé Shareholder. Unless and until such shareholder as
lessee shall default in the payment of any of ﬁhe rent or other
indebtedness or obligation or in the performance ofsany of the
covenants or conditions of sﬁch Proprietary Lease, such shares
.shail continue to stand in the name of the shareholder dpon 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 corporation shall have the right to issue to any
purchaser of such shares upon the'enforcemént by the corporation.

of such lien, or to the nominee of such purchasexr, a certificate
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of the shares so purchased substantially of the tencr of the
certificate issued to such defaulting shareholder, and thereupon
the certificate for such shares theretoforeriésued to such
defaulting sharehclder shall become void, and such defaulting
shareholder shall surrender same to the corporation upon ther
latter's demand, but the failure of such defaulting shareholder
so to surrender such certificate shall not affect the validity of
the certificate issued in replatement thereof. The corporation
may refuse to consent to the transfer of sharés of any
shareholder indebted to the corporation unless and until such
‘indebtedness is paid.

Section 7. Lost Certificates: In the event that any share
certificate is lost, stolen, destroyed dr'mutilated, the Board of
Directors may authérize the issuance of a new certificate of the
same tenor and.f0r the same nuﬁber of shares in lieu thereof.

The Board may, in its discretion, before the issuance of such.newr
certificate, require the owner of the lost[ stolen, destrofed or
mutilated certificate, or the legal representative of the ownef,
to ﬁake an affidavit or affirmation setting forth such facts as
to the loss, destruction or mutilation as it deems necessary, and
to give the corporation a bond 1n such reasonable sum as it
‘directs, to indemnify the corporation and its transfer agent.

Section 8. Legend on Share Certificates: From and after the date of

the adoption of the amendment to the By-Laws containing this
provision, newly issued certificates representing shares of the

corpcration shall bear a legend reading as follows:
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"The shares represented by this Certificate are
appurtenant to a Proprietary Lease of the apartment
described on the face hereof between the corporation
named on the face hereof, as Lessor, and the record
holder of the shares represented by this . Certificate,
as Lessee, and the rights of the holder of this
Certificate are subject to the provisions of said
Proprietary Lease which limits and restricts the title
and rights of any transferee of this Certificate, and
of the Certificate of Incorporation and the By-Laws of
said Corporation.. Copies of the Proprietary Lease,
Certificate of Incorporation and By-Laws are available .
for examination at the office of said Corporation.

Without limitation to the foregoing, the shares
represented by this Certificate are transferable only
as an entirety and only to an assignee of the
aforementioned Proprietary Lease, after complying with
and satisfying the requirements of said Proprietary
Lease with respect to the assignment thereof. The
Corporation has a lien upen said shares for all sums
due and to become due under said Proprietary Lease, and
the Directors of said Coxporation may refuse to consent
to the transfer of said shares and to an assignment of
said Proprietary Lease unless and until any
‘indebtedness of the shareholder to the corporation is
paid. Said shares may be pledged by the record holder
thereof under the provisions and conditions set forth
in sald Proprietary Lease and in said By-Laws
pertaining to a pledge of said Corporation's shares.

Pursuant to Section 616 of the Business
Corporation Law of the State of New York, the
Certificate of Incorporation provides that certain
actions by the shareholders of the Corporation require
a proportion of votes greater than a majority."

Section 9. No Preemptive Right. Ownership of shares of the

corporation shall not entitle the holders thereof to any
Preemptive Right under Section 622 of the Business Corporation'
Law, or otherwise, it being the purposekand intent hereof that
the Board of Directors, as in its discretion it may deem
advisable, shall have the full right, power_and‘authofity to

hY

offer for subscription or sale, or to make any other disposition
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of any or all unissued shares of the corporation, or of any er
all shares issued and thereafter acquired by the corporatien,

Section 10. Distributions: The shareholders shall not be entitled,
either conditionally or unconditionally, except upon a complete
or partial liguidation of the corporation, to receive any
distribution not out of earnings and profits.of'the corporatioﬁ.

ARTICLE VIi
Negotiable Instruments

Section 1. Signatures: Checks shall be signed by one or two
Officers who, from time to time, ~shall be de81gnated by the Board
of Directors by standing resolutlon or specilal order for that
purpese. The Board may, from time to time, authorize the
managing agent to sign checks on the Board's behalf for such
purposes and in.such amounts as duly_authorized bf'resolution.
Promissory notes and bonds oflthe corporation shall be signed by
any Officer who, from time to time, shall be designated:by”the
Board of Directots for that purpose. Endereements or.transfers
of stocks, bonds or other securities shall be sxgned by the
President or any Vlce Pre51dent and by the Treasurer Or an
A851stant Treasurer or the Secretary Qr an Assistant Secretary
unless the Board of Directors by special resolution prescribes
otherwise. | |

Section 2. Safe Deposit Boxes. Such Officer or Officers as from
time to tiﬁe shall be designated by the Board of Directors, shall
have access to any safe deposit box of the corporatien in the

- vault of any safe deposit company..
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Section 3. Securities: Such Officer or Officers as from time to
time shall be designated by the Bbard of Directors shall have
power to cohtrolrand direct the disposition Sf any bonds or other
securities or property of the corporation depbsited in the
custody of any'trqst company, bank or other custodian.

ARTICLE VIII

Miscellaneous

Section 1. Seal: The seal of the corporation shall be circular
in form and-have inscribed thereon the name of the corporation,
the year of its organization and the words "Corporate Seal" and

"New York™".

Section 2. Fiscal Year: The fiscal year of the corporation shall
be the calendar year unless otherwise determined by resolution of
the Board of Directors.

Section 3. Alocation of Shares to Additional Space: The Board of

Directors may, in its discfetion, authorize the cOnVErsion:of
space in the Building not covered by a Proprietary Lease into
-space sﬁitable'for the primary purposes of the corporation, as
set fbrth'ih-the cértifiéate of incorporatioﬁ, allocate-
theretofore unissued shares to such space, and authorize the
execution of a Proprietary Lease or Leases covering such‘space.
- Section 4. Sale of Real Property Belonging to the Corporation: The real
estate or real property of thé Corporation shall not be sold
except upon the affirmative vote of the holdefs of record of
four-fifths or more of the capital stock of the Corporation

accompanying proprietary leases then in force, and'béing four-
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fifths in number of such leases, at a regular or special
stockholders' meeting duly called for that purpose.

ARTICLE IX

Amendments

Section 1. thﬁeShmwhdde: These By-Laws may be amended atr
any shareholders' ﬁeeting by vote of two-thirds of sha:eholdérs
represented in persoh or by proxy, provided that the pfoposed
amendment or the substance thereof shall have been contained in
the notice of meeting or that all of the shéreholders be present
in person or by proxy. |

Section 2.. By the Directofs: The Roard of Directors may, by a two-
thirds.vote of the entire Board,‘amend these By-Laws, othef than
those.provisions relating to ;ompensétion of Directors and
OfficerS'of'the corporation, at any regular or special meeting,
provided, hqwever, that. the proposed amendment or the substance .
thereof shall havé been contained in the notice of the meeting.ér
that all Directors be present in pefson, and further prévidéd
that the Directors may not repeal a Ey—Law amendment adopted by
the shareholders as prqfided in Section 1 of this Article IX.

Section 3. Special Provision: Notwithstanding the previous

provisions of this Article IX, the prévisions of Article VIIT,
Section 4, insofar as they relate to'the sale by the Corporation
of real estate or realrpfoﬁerty, may be amended, repealed or
altered dnly_upon the affirmative vote of the holders of record
of four-fifths or more of the capital stock of the Corporatiocn

accompanying proprietary leases then in force, and being four-
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fifths in number of such lessees, at a regular meeting or at a

special stockholders! meeting duly calléd fqr.that purpose.
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