-140-

BY-LAWS
of
54 West 16th Street Apartment Corp.
ARTICLE I

purpose of Business

Section 1. The primary purpose of the Corporation is
to provide apartments for sharehelders who shall be entitled,
solely by reason of their ownership of shares, to proprietary
leases for apartments in the building owned by the Corpeoration.

ARTICLE I1

Meetings of Shareholders

Section 1. Annual Meeting: The first annual meeting
of shareholders shall be held within 30 business days after
closing under the Offering Plan, A Plan For Cooperative
Ownership Premises located at 54 West léth Street, New York,
New York (the "Offering Plan"), and subseguent annual meetings
shall be held in the State of New York, at such time and place
before the 31lst day of May each year as may be designed by the
Board. The notice of the meeting shall be in writing and
signed by the president or vice president or the secretary or
an assistant secretary. Such notice shall state the time when
and the place within the state where it is to be held, and the
secretary shall cause a copy thereof to be delivered personally
or mailed to each shareholder of record of the Corporation
entitled to vote at such meeting nct less than ten nor more
than forty days before the meeting. If mailed, it shall be
directly to each such shareholder at his or her address as it
appears on the sharebook, unless he or she shall have filed
with the secretary of the Corporation a written request that
notices intended for him or her be mailed to some other
address, in which case it shall be mailed to the address
designated in such request.

Section 2. Special Meetings: Special meetings of
shareholders, other than those the calling of which is regulated
by statute, may be called at any time by the president or
secretary or by a majority of the Board of Directors. It shall
also be the duty of the secretary to call such meetings whenever
reguested in writing so to do by shareholders owning at least
twenty-five percent of the outstanding shares of the Corporation.
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The secretary shall cause a notice of such special meeting
stating the time, place and cbject thereof and the cfficer or
other person or persons by whom the meeting is called, to ke
delivered personally or mailed as rrovided in Section 1 of this
Article to each shareholder of recocrd of the Corporation
entitled to vote at such meeting not less than ten ner more
than forty days before such meeting. No business other

than that stated in such notice shall be transacted at such
special meeting unless the holders of all the outstanding
shares of the Corporation be present thereat in person or by

ProXy.

Section 3. Waiver of Notices: The notice provided
for in the two foregoing sections is not indispensable but any
shareholders' meeting whatever shall be valid for all purposes
if all the cutstanding shares of the Corporation are repre-
sented thereat in person or by proxy, or if a guorum is present,
as provided in the next succeeding section, and waiver of
notice of the time, place and objects of such meeting shall be
duly executed in writing either before or after said meeting by
such shareholders as are not so represented and were not given
such neotice.

Secticn 4. Quorum: At each meeting of shareholders,
except where otherwise provided by law, shareholders represent-
ing, in person or by proxy, 2 majority of the shares then
issued and ocutstanding shall constitute a guorum; in case a
guorum shall not be present at any meeting, the holders of a
majority of the shares represented may adjourn the meeting to
some future time and place. No notice of the time and place
of the adjourned meeting need be given other than by announce-
ment at the meeting. ©Only those shareholders who, if present
at the original meeting, would have been entitled to. vote there-
at shall be entitled to vote at any such adjourned meeting.

Section 5. Voting: At each meeting of shareholders
each shareholder present in person or by proxy shall ke
entitled to one vote for each share registered in his name at
the time of service of notice of such meeting or at such prior
date, not more than forty days before such meeting, as may be
prescribed by the Board of Directors for the clesing of the
corporate share transfer books or 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.
Tne proxies shall be in writing duly signed by the shareholder
but need not be acknowledged or witnessed, and the person
named as proxy by any shareholder need not himself be a
shareholder of the Corporation. Voting by shareholders shall
be by voice vote unless any shareholder present at the
meeting, in person or by proxy, demands a vote by written
ballot, in which case the voting shall be by ballot, and each
pallot shall state the name of the shareholder voting and the
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number of shares owned by him, and in addition, the name of
the proxy if such kallot is cast by a proxy.

In all elections of directors of the Corporation,
each shareholder shall be entitled to as many votes as shall
equal the number of votes which (except for these provisions)
he would be entitled to cast fcor the election of directors
with respect to his shares, multiplied by the number of
directors to be elected, and he may cast all of such votes for
a single director or may distribute them among the number to
be voted for, or any two or more of them, as he may see
fit. :

Section 6. Inspectors of Election: Inspectors of
election shall not be reguired to be appointed at any meeting
of sharehoclders unless requested by a shareholder present (in
person or by proxy) and entitled to vote at such meeting and
upon the making of such request, inspectors shall be aprointed
or elected as provided in Section 610 of the Business Corpo-
ration Law.

Section 7. Order of Business: So far as 1s consistent
with the purpose of the meeting, the order of business of each
meeting of shareholders shall be as follows:

1. Call to order.

2. Presentation of procfs of due calling of the
meeting.

3. Roll call and presentation and examination
of proxies.

4. Reading of minutes of previous meeting or
meetings, unless waived.

5. Reports cf officers anéd committees.

6. Appointment or election of inspectors of
election, if reguested.

7. If the annual meeting or a special meeting
called for that purpose, the election of
directors.

. Unfinished business.

9. Hew business.

10. Adjournment.
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ARTICLE III
Directors

Section 1. Number: The number of directors of
the corporation shall be no more than seven nor less than
three, as may be from time to time herein provided. In the
absence of such provision the number of directors shall be
seven. 1If the corporation shall consist of shareholders in
more than one building, a provision may be made to have one or
more directors elected by the shareholders in each building sco
rhat each building may be represented on the Board of Directors,
and, if there be an odd number of directors, the odd director
may be elected by each building on a2 rotating annual basis.
The number of directors may be changed by resolution of the
shareholders from time to time at any annual or special
meeting, provided that the notice of such meeting shall state
that a resolution will be considered to change the number of
directors and shall set forth the number to be proposed in
such resolution. Any such resolution shall specify the manner
in which the selection of directors necessitated by an increase
in the number of directors shall be accomplished, or shall
state that a decrease in the number of directors shall not
cshorten the term of any incumbent director, as the case may
we. The number of directors so determined shall be the number
of directors of the corperation until changed by further
action of the shareholders in accordance with the foregoing.

Notwithstanding anything to the contrary contained
herein, the Sponsor of the Offering Plan for Cooperative
Ownership will cause the individuals who own "Unsold Shares”,
ac same is defined in Paragraph 38 of the Proprietary Lease to
agree that after two years from the date of closing of title
to the Corporation, such Individuals will not elect a majority
of the Board of Directors even though the number of shares
owned by them would enable them to do so.

Section 2. Election: The Directors shall be
elected at the annual meeting of shareholders or at a special
meeting called for that purpose as provided by Section 5 of
Article IT of these By-Laws. Their term of ocffice shall be
until the date herein fixed for the next annual meeting and
thereafter until their respective successors are elected and
gqualify. It shall not be necessary for a director of this
Corporation to be a shareholder.

Section 3. Quorum: A majority of the Directors
tnen authorized by these By-Laws shall constitute a guorum.

-t
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Section 4. Vacancies: Vacancies in the Board of
Directors resulting from death, resignation or otherwise may
be filled without notice to any o¢f the shareholders by a vote
of a majority of the remaining directors present at the
meeting at which such election is held even though no Quorum
is present, which may be at any regular meeting of the Board
of Directors or any special meeting thereof called for such
purpose. In the event of the failure 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 shalil
not have filled any such vacancy, a special meeting of share-
holders to elect a new Board of Directors or to £ill 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 increase
¢f the Board of Directors by amendment of these By-Laws shall
be filled in the manner provided in the resolution adopting
such amendment. In case of a reduction of the authorized
number of directors by amendment by these By-laws, the direc-
tors, if any, whose term of office shall cease, shall be
determined in the manner provided in the resolution adopting
such amendment.

] Section 5. Meetings: The Board of Directors shall
meet immediately after the annual meeting of shareholders
without notice and also whenever called together by any officer
of the Corpsoration or upon the written request of any two
directors then holding office, upon notice given to each
director, by delivering personally, 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 without notice at such times and rlaces
as the Board cof Directors may determine. Any meeting of the
Board at which all the members shall be present, or of which
notice shall be duly waived by all absentees, either before or
after the holding of such meeting, shall be wvalid for all
purposes provided a guorum be present. Meetings of directors
may 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 adopt some further limitation in regard thereto.

At all meetings of the Board of Directors, each director shall
be entitled to one vote. The vote of a majority of the Board
of Directors present at the time of a vote of a duly consti-
tuted meeting shall be the act of the Board of Directors.

Section 6. Resignation and Removal: Any director may
resign at any time by written notice delivered in perscn or
sent by certified registered mail to the president or secretary
of the Corporation. Such resignation shall take effect at the
time specified therein, and unless specifically requested,
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acceptance of such resignation shall not be necessary to maxe
it effective. -

Any director may be removed from office without cause
by the sharehelders of the Corporation at a meeting duly
called for that purpose.

Section 7. 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, deter-
mine the c¢ash requirements as defined in the Corporation's
proprietary leases, and fix the terms and manner of payment of
rent under the Corporation's proprietary leases., The Board of
Directors shall have discretionary power to prescribe the manner
of maintaining anéd operating the property ¢f the Corporation and
tc determine the cash requirements of the Corporation to be paid
as aforesaid by the shareholder-~-tenants under their respective
proprietary leases. Every such determination by the Board of
Directors shall be final and conclusive as to all shareholder-
tenants and any expenditures made by the Corpeoration's cfficers
or its agent under the direction or with the approval of the.
Board of Directors of the Corporation shall, as against the
shareholder-tenants, be deemed necessarily and properly made for
such purpose.

Section 8. House Rules: The Beoard of Directors may
from time to time, adopt and amend such house rules as it may
deem necessary in respect to the apartment building of the
Corporation for the health, safety and convenience of the
shareheolder~tenants,. Copies thereof and of changes therein
shall be furnished to each shareholder-~tenant.

Section 9. Executive Committee and Other Committees:
The Board of Directors may by resolution appoint an Executive
Committee and such other committees as it may deem appropriate,
each to consist of three or more directors of the Corporation.
Such committees shall have and 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 determined by the authorizing resclution of
the Board of Directors and so far as may be permitted by law,
except that no committee shall have power to determine the
cash requirements defined in the proprietary leases, or to fix
the rent to be paid under the proprietary leases, or tc vary
the terms of payment thereof as fixed by the Board.

Section 10, Distributions: No shareholder-tenant
shall be entitled, either conditionally or unconditionally,
except upon a complete or partial liguidation of the Corpora-
tion, to receive any distribution nct out of earnings and
profits of the Corporation,
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Article IV
Cfficers

Section 1. Election and Removal: The cofficers of the
Corporation shall be a president, one or more vice presidents,
a secretary and a treasurer. Such officers shall be elected
at the first meeting of the Board of Directors after these
By-laws become effective, and thereafter at the regular meeting
in each year following the annual meeting of shareholders, and
shall serve until removed or until their successors shall
have been elected. The Board of Directors may at any time or
from time to time appoint one or more assistant secretaries
and one or more assistant treasurers to hold office at the
pleasure of the Board and may accord to such officers such
power as the Board deems proper. Any officer may be removed
at any time, with or without cause, by the affirmative vote of
a majority of the then authorized total number of directors.
The president shall te a member of the Board of Directors, and
shall be a shareholder or the spouse of a sharehclder, but none
of the other officers need be a member of the Board of Directers
but shall be a shareholder or spouse of a shareholder. One
person may hold not mere than two offices at the same time,
except that the president and the secretary may not be the
same person. Vacancies occurring in the office of any officer
may be filled by the Board of Directors at any time.

Section 2. Duties of President and Vice President:
The president shall preside at all meetings of the stockholders
and of the Board of Directors. The president or any vice
president shall sign in the name of the Corporation all con-
tracts, leases and other instruments which are authorized
from time to time by the Board of Directors. The president,
subject to the control of the Board of Directors, shall have
general management of the affairs of the Corporation and
perform all the duties incidental to the office. 1In the
absence from the State of ¥Wew York or inability of the presi-
dent to act, any vice president shall have the powers and
perform the duties of the president.

Section 3. Duties of Treasurer: The treasurer shall
have the care and custody of all funds and securities of the
Corporation, and shall deposit such funds in the name of the
Corporation in such bank or trust companies as the directors
may determine, and he shall perform all other duties incidental
to his office. If so reguired by the Board of Directors, he
shall, before receiving any such funds, furnish to the Corpo-
ration a bond with a surety company as surety, in such form
and amount as said Board from time to time shall determine.
The premium upon such bond shall be paid by the Corporation.
Within three months after the close of each calendar year, the
treasurer shall cause to be furnished to each shareholder~
tenant whose proprietary lease is then in effect, a statment
of the certified public accountant of the Corporation of any
deductions available for income tax purposes on a per share
basis and indicating thereon on a per share basis any such
other information as may be necessary or useful to permit him
to compute his income tax returns in respect thereof. Such
statement shall not relate to independent business operations,
but only cooperative ownership.
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within three months after the end of each fiscal
year, the treasurer shall causeé tC be transmitted to each
shareholder-tenant whose proprietary lease is then in effect,
an annual report of operations and salance sheet ¢f the Cor-
goration which shall be certified by an indepedent certified
public accountant. A copy of said annual repert shall be
submitted to the Department of Law of the State of New York.

In the absence or inability of the treasurer, the
assistant treasurer, if any, thall have all the powers and
perform all the duties of the treasurer.

Section 4. Duties of Secretary: The secretary shall
keep the minutes of the meetings of the Board of Directors and
of the meetings of shareholders; he shall attend to the giving
and serving of all notices of the Corporation andé shall te
empowered to affix the corporation seal to all written instru-
ments authorized by the Board of Directors or these By~laws.
#e shall also perform 211 other duties incidental to his
office. He shall cause to be kept a book containing the names,
alphabetically arranged, of all persons who are shareholders
of the Corporation, showing their places of residence, the
number of shares held by them, respectively, the time when
they respectively became rhe owners thereof, and the amount
gaid thereon, and the denomination and the amount of all
shares issuance or transfer stamps affixed thereto and such
book shall be open for inspection as provided by law. In the
absence or inability of the secretary, the assistant secretary.
if any, shall have all the powers and perform all the duties

of the secretary.

Article V

Proprietary Leases

Section 1. Form of Lease: The Board of Directors
shall adopt a form of proprietary Tease to be used by the
Cecrporation for the leasing of all apartments and other space
in the property of the Corperation to be leased to shareholder-
tenants under proprietary leases. Such proprietary leases
shall be for such terms, with or without provisions for
renewals, and shall contain such restrictions, limitations and
crovisions in respect to the assignment thereof, the subletting
of the premises demised thereby and the sale and/or transfer
of the shares of the Corporation appurtenant thereto, and such
other terms, 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 {(as distinct from

ib
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the house rules) subseguently executed and delivered shall be
in the same form, except with respect to the statement as to
the number of shares owned by the lessee, the use of the pre-
mises and the date of the commencement of the term, unless
any change or alteration is approved by lessees in accordance
with the voting set forth in Section 5 of Meetings of Share-
holders above.

Section 2. Assignment: Proprietary leases shall be
assigned or transferred only in compliance with, and shall
never be assigned or transferred in viclation of, the terms,
conditions or provisions of such proprietary leases. A
duplicate original of each proprietary lease shall always be
kept on file in the principal office of the Corporation or
with the managing agent of the property of the Corporation.

Section 3. Allcocation of Shares: The Board of
Directors shall allocate to each apartment or other space in
the property of the Corporation to be leased to shareholder-
tenants under proprietary leases the number of shares of the
Corporation which must be owned by the proprietary lessee of
such apartment or other space.

Section 4. Assignment of Lease and Transfer of
Shares: No assignment of any lease or transfer of the shares
0f the Corporation shall take effect as against the Corporation
for any purpose until a proper assignment has been delivered
to the Corporation; the assignee has assumed and agreed to
perform and comply with all the covenants and conditions of
the assigned lease or has entered into a new lease for the
remainder of the term; all shares of the Corporation appur-
tenant to the lease have been transferred to the assignee; all
sums due have been paid to the Corporation; and all necessary
consents have been properly cobtained. The action of the Board
of Directors with respect to the written application for the
consent of a proposed assignment or subletting must be made
within thirty (30) days after receipt of said written appli-
cation. )

Section 4(a). No person to whom the interest of a
lessee or shareholder shall pass by law, shzall be entitled to
assign any lease, transfer any shares, or to sublet or occupy
any apartment, other than upon compliance with the requirements
of the lease and these By-Laws.

Section 4(b). 1If there are any inconsistencies
between these By-laws and the proprietary lease with respect
to the right to assign any proprietary lease or transfer the
shares of the Corporation, the provisions of the proprietary
lease shall control.
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Section 5. Fees on Assignment: The Board of Cirectors
chall have authority before an assignment or sublet of a proprie-
tary lease or reallocation of shares takes effect as against
the Corporation as lessor, to £ix a reasonable fee to cover
actual expenses and attorneys' fees of the Corporation, a ser-
vice fee of the Corporation and such other conditions as it
may determine, in connection with each such proposed assignment,

Section 6. Lost Proprietary Leases: In the event that
any proprietary lease in full force and effect is lost, steclen,
destroyed or mutilated, the Board of Directors may authorize
the issuance of a new proprietary lease in lieu thereof, in
the same form and with the same terms, provisions, conditions
and limitations. The Board may, in its discretion, before the
igsuance of any such new proprietary lease, require the owner
thereof, or the legal representative of the owner, to make an
affidavit or affirmation setting forth such facts as to the
10ss, destruction or mutilation as it deems necessary and to
give the Corporation a bond in such reasonable sum as it directs
to indernify the Corporation.

Section 7. Regrouping of Space: The Board of Direc-
tors, upon the written request of the owner Or owners of one
or more proprietary leases covering one or more apartments in
the Property and of the shares issued to accompany the same,
may in its discretion, at any time, permit such owner or
owners, at his or their own expense: (a)(i) to subdivide any
apartment into any desired number of apartments; (ii) to
comcine all or any portions of any such apartments into one or
any desired number of apartments; and {(iii) to reallocate the
shares issued to accompany the proprietary lease or leases,
but the total number of the shares so reallocated shall not be
less, or more, than the number of shares previously allocated
to the apartment or apartments involved, unless in connection
with any such regrouping, the Board of Directors requires
that the number of shares allocated to the resulting apartment
or apartments be greater than the number of shares allocated
to the original apartment or apartments, and authorizes the
issuance of shares from its treasury for such purpose; or (b):
to incorporate one or more servant's rooms, or other space in
the building not covered by a proprietary lease, into one or
more apartments covered by a proprietary lease, whether in
connection with any regrouping of space pursuant to subpara-
graph (a) of this Section 7 or otherwise, and in allocating
shares to any such resulting apartment or apartments, shall
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determine the number of shares from its treasury to be issued
and allocated in connection with the appropriation of such
additional space.

Upon any regrouping of space in the building, the
proprietary leases so affected, and the accompanying share
certificates shall be surrendered, and there shall be executed
and delivered in place therecf, respectively, a new proprietary
lease for each separate apartment inveolved, and a new certifi-
cate for the number of shares so reallocated to each new
proprietary lease.

If there are any inconsistencies between these By-laws
and the proprietary lease with respect to the right to
regroup space, the provisions of the proprietary lease shall
control.
ARTICLE VI

Capital Shares

Section 1. No shares hereafter issued or acquired by
the Corporation shall be issued or reissued except in connection
with the execution by the purchaser and delivery by the Corpora-
tion of a proprietary lease of an apartment in the Property
owned by the Corporation. The ownership of shares shall entitle
the holder thereof to occupy the apartment for the purposes spe~-
cified in the proprietary lease to which the shares are appur-
tenant, subject to the provisions, covenants and agreements
contained in such proprietary lease.

Section 2. Form and Share Register: Certificates of
the shares of the Corporatiocn shall be in the form adopted by
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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 shall be numbered in the order
in whicn issued. Such signatures and seal may be facsimiles
when and to the extent permitted by applicable statutory
provisions. Certificates shall be issued in consecutive order
and there shall be recorded the name of the person holding the
shares, the number 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 and such certificate shall be retained in the Corpo-
rate records.

Section 3. Issuance of Certificates: Shares appur-
tenant to each proprietary lease shall be issued in the amount
allocated by the Board of Directors to the apartment or other
space described in such proprietary lease and shall be repre-
sented by a single 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 of attorney, duly executed and filed with
the secretary of the Corporation and on the surrender of the
certificate for such shares, except that shares sold by the
Corporation to satisfy any lien which it holds thereon may be
transferred without the surrender of the certificate represent-
ing such shares. HNo transfer of shares shall be valid as against
the Corporation, its shareholders and creditors for any purpose
except to render the transferee liable for the debts of the
Corporation to the extent provided for in the Businesgs Corpora-
tion Law of the State of New York or any other applicable
provision of law, until it shall have been entered in the
shares ledger, or as required by any then existing applicable
provision of law, by an entry stating from whom and to whom
rransferred. Subject to the provisions of the form of propri-
etary lease adopted by the Board of Directors, the Board of
Directors shall have authority before an assignment of shares
takes effect as against the corporation, to fix a reasonable
fee to cover actual expenses and attorneys' fees of the
Corporation in connection with each such proposed assignment,
and may direct that such attorneys' fees be paid directly to
the attorneys.

Section 5, Units of Issuance: Except as other-~
wise provided in Article V, Section 7, unless and until all

L
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proprietary leases which shall have been executed by the
Corporation snall have been terminated, the shares appurtenant
to each proprietary lease shall not be s¢ld or assigned except
as an entirety to the Corperation or an assignee of such
proprietary lease, after complying with and satisfying the
requirements of such proprietary lease in respect to the
assignment thereof.

Section 6. Corporation's Lien: The Corporation
shall at all times have a first lien upon the shares owned by
each shareholder for all indebtedness and obligations owing
and to be owing by such shareholder to the Corporation,
arising under the provisions of any proprietary lease issued
by the Corporation and at any time held by such shareholder or
otherwise arising. Unless and until such shareholder as
lessee shall default in the payment of any of the rental or in
the performance of any of the covenants or conditions of such
proprietary lease, and/or unless and until such shareholder
shall default in the payment of any indebtedness or obligation
owing by such shareholder to the Corporation otherwise arising,
such shares shall continue to stand in the name of the share-
nolder upon the books of the Corporation, and the shareholder
snall 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
enforcement by the Corporation of such lien, or to the nominee
of such purchaser, a certificate of the share so purchased
substantially of the tenor of the certificate issued to such
defaulting shareholder, and thereupon the certificate for such
shares theretofore issued to such defaulting sharesholder shall
become void and such defaulting shareholder agrees to surrender
such last mentioned certificate to the Corporation upon the
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 replacement thereof. The Corpor-
ation may refuse to consent to the transfer of shares 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 or mutilated, the
Board of Directors may authorize the issuance of a new certi-
ficate of the same tenor and for the same number of shares in
lieu thereof. The Board may, in its discretion, before the
issuance of such new certificate, regquire the owner of the
lost, stolen, destroyed or mutilated certificate, or the legal
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representative of the owner, to make an affidavit or affirma-
tion 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.

Section 8. Legend of Share Certificates: Certifi-
cates representing shares of the Corporation shall bear a
legend reading as follows:

"The rights of any holder hereof are
subject to the provisions of the By-laws of
54 West l6th Street Apartment Corp. and to
all the terms, covenants, conditions and
provisions of a certain proprietary lease
made between the person in whose name this
certificate is issued, as Lessee, and 54 West
16th Street Apartment Corp., as Lessor, for
an apartment in the premises commonly known
as 54 West 16th Street, New York, New York,
which lease limits and restricts the title
and rights of any transferee herecf. The
shares represented by this certificate are
transferable only as an entirety and only to
an approved assignee of such proprietary
lease. Copies of the proprietary lease -and
the By-Laws are on file and available for
inspection at the office of the Managing
Agent of this Corporation.

The directors of this Corporation may
refuse to consent to the transfer of the
shares represented by this certificate until
any indebtedness of the shareholder to the
Corporation is paid. The Corporation, by the
terms of said By-laws and proprietary lease,
has a first lien on the shares represented by
this certificate for all sums due and to
become due under said proprietary lease."
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ARTICLE VIJI

Indemnification

Section 1. To the extent allowed by law, the Corpo-
ration shall indemnify any person, made a party to an action
by or in the right of tha Corporation to procure a judgment in
its favor by reason of the fact that he, his testator or,
intestate, is or was a director or officer of the Corporation,
against the reasonable expenses, including attorneys' fees,
actually and necessarily incurred by him in connecticn with
the defense of such action, or in connection with an appeal
therein, except in relation to matters as to which such
director or officer is adjudged to have breached his duty to
the Corporation, as such duty is defined in Section 717 of the
Business Corporation Law. To the extent allowed by law, the
Corporation shall also indemnify any person, made, or threa-
tened to be made, a party to an action or proceeding other
than one by or in the right of the Corporation to procure a
judgment in its favor, whether civil or criminal, including an
action by or in the right of any other corporation, domestic
or foreign, which he served in any capacity at the request of
the Corporation by reason of the fact that he, his testator or
intestate was a director or officer of the Corperation or
served it in any capacity against judgment, fines, amounts paid
in settlement, and reasonable expenses, inciuding attorneys'
fees actually and necessarily incurred as a result of such
action or proceeding, or any appeal therein, 1f such director
or officer acted, in good faith, for a purpose which he
reasonably believed to be in the best interests of the Corpo-
ration and, in criminal actions or proceedings, in addition,
had no reasonable cause to believe that his conduct was
unlawful.

Hothing contained in this provision shall limit any
right to indemnification to which any director or any officer
may be entitled to contract or under any law now or hereinafter
enacted.

ARTICLE VIII

Seal

Section 1, 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."
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ARTICLE IX

Negotiable Instruments

Section 1. all checks, drafts, orders for payment of
money and negotiable instruments shall be signed by such
officer or officers or employee or employees as the Board of
Directors may from time to time, by standing resolution or
special order, prescribe,

Section 2. Endorsements or transfers of shares,
bonds, or other securities shall be signed by the president or
any vice president and by the treasurer or an assistant
treasurer or the secretary or an assistant secretary unless
the Board of Directors, by special resolution in one or more
instances, prescribe otherwise.

Section 3. Safe Deposit Boxes: Such ocfficer or
officers as from time to time shall be designated by the Board
of Directors, shall have access to any safe of the Corporation
in the vault of any safe deposit company.

Section 4. Securities: Such officer or officers as from
time to time shall be designated by the Board of Directors
shall have power to control and direct the disposition of any
bonds or other securities or property of the Corporation
deposited in the custody of any trust company, bank or other
custodian.

ARTICLE X
Fiscal Year
Section 1. The Fiscal year of the Corporation shall

be the calendar year unless otherwise determined by the
resolution of the Board of Directors.

ARTICLE XI

Miscellaneous

Section 1. Salaries: No salary or other compensation
for services shall be paia to any director or officer of the
Corporation for services rendered as such officer unless and
until the same shall have been authorized in writing or by
affirmative vote, taken at a duly held meeting of shareholders,
by sharehclders owning at least a majority of the then out-
standing shares of the Corporation.
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Section 2. References: A reference in these By-laws
to any one gender, masculine, feminine or neuter, includes the
other two, and the singular includes the plural, and vice
versa, unless the context otherwise reguires. The term spouse
shall mean spouse as the same is defined in the proprietary
lease.

Section 3. Inconsistencies: (i) If there are any
inconsistencies between these By-laws and the Offering Plan
with respect to the right and obligations of the holders of
rnsold Shares, the provisions of the Offering Plan shall
contrel.

(ii) If there are any
inconsistencies between these By-laws and the Proprietary
lease with respect to the rights and obligations of holders of
Unsold Shares, the provisions of the Proprietary lLease shall
control.

ARTICLE X111
Amendments

Section 1. These By-laws may be amended, enlarged or
diminished either (a) at any shareholders'meeting by vote or
shareholders owning 75% of the amount of the oustanding shares,
represented in person or by proxy, provided that the proposed
amendment or the substance thereof shall have been inserted in
the notice of meeting or that all of the shareholders be present
in person or by proxy;, or {b) at any meeting of the Board of
Directors by vote of two-thirds of the number of Directors
fixed in Article III Section I of the By-Laws, provided that
the proposed amendment or the substance therecof shall have
been inserted in the notice of meeting or that all of the
Directors are present in person, except that the Directors may
not repeal a By-law amendment adopted by the shareholders as
provided above.

Any such amendment shall be in conformity with the
certificate of incorporation of this Corporation.

Section 2. General. Anything herein contained to the
contrary notwithstanding, these by-laws and any provision
hereof may not be altered, amended or repealed in such a
manner as would adversely affect the rights or interests of
the Sponsor under the Offering Plan {or its successors and
assigns) in any shares and accompanying proprietary leases
that may have been pledged with the Sponsor in connection with
financing the purchase of apartments in the building. Anything
herein contained to the contrary notwithstanding, so long as
any Unsold Shares are issued and outstanding, these By-Laws
may not be altered, amended, repealed or added to without the
unanimous consent of all shareholders.
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EE. SECTION 352-ceee OF THE GENERAL BUSINESS LAW
(Chapter 5535 of the Laws of 1982)

AN ACT 10 amend the general business law and the administrative code of
the city of New York, in relation 1o the conversion of residential property to
cooperative or condominium ownership in the city of New York and repealing
section three hundred fifty-two-eeee of the general business law and paragraph
nine of subdivision ¢ of section YY51-6.0 of the administrative code of the city
of New York relating thereto.

The People of the State of New York, represented in Senate and Assembly,
do enact as follows: :

Section 1. Legislative finding. The legislature hereby finds and declares that
the conversion of residential f&al estate from rentdl status to cooperative or
condominium ownership is an effective method of preserving, stabilizing and
improving neighborhoods and the supply of sound housing accommodations;
that it is sound public policy 10 encourage such conversions while, at the same
time, protecting tenants in possession who do not desire or are unable to
purchase the units in which they reside from being coerced into vacating such
units by reason of deterioration of services or otherwise or into purchasing such
units under the threat of imminent eviction; that in the city of New York the
position of non-purchasing tenants is worsened by a serious public emcrgency
characterized by an acute shortage of housing accommodations; that in the city
of New York the position of non-purchasing tenants who are sixty-two years of
age or older is panticularly precarious by reason of the limited financial resources
of many such persons and the physical limitations of many such persons; that
preventive action by the legislature in restricting rents and evictions during the
process of conversion from rental to cooperative or condominium status is
imperative 10 assure that such conversions will not result in unjust, unreasonable
and oppressive rents and rental agreements affecting non-purchasing 1enants
especially those who are sixty-two years of age or older, and other disruptive
practices affecting all tenants during the conversion process which threaten the
public heaith, safety and general welfare; and that in order to prevent
uncertainty, hardship and dislocation in connection with the conversion process,
the provisions of this act are necessary and desirable to protect the public health,
safety and general welfare. The necessity in the public interest for the provisions
hercinafier enacted is hereby declared as a matter of legislative determination.

§ 2. Section three hundred fifty-two-ceee of the general business law is
REPEALED and a new section three hundred fifty-two-ceee is added to read as
follows:

§ 352-ceee. Conversions o cooperative or condominium ownership in the
City of New York. 1. As used in this section, the following words and 1errns
shall have the following meanings:
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(a) “Plan™. Every offering statement or prospectus submitted to the
depaniment of law pursuant to section three hundred fifty-two-e of this article
for the conversion of a building or group of buildings or development from
residential rental status to cooperative or condominium ownership or other
form of cooperative interest in realty, other than an offering statement or
prospectus for such conversion pursuant 1o article two, eight or eleven of the
private housing finance law.

{b) “Non-eviction plan”. A plan which may not be declared effective until
written purchase agreements have been executed and deliverad for at least fifieen
percent of all dweiling units in the building or group of buildings or development
by bonz fide tenants in occupancy or bona fide purchasers who represent that
they intend that they or one or more members of their immediate family intend
to occupy the unit when it becomes vacant. As to temants who were in
occupancy on the date a jetter was issued by the attorney general accepting the
plan for fling, the purchase agreement shall be executéd and delivered pursuant-
10 an offering made in good faith without fraud aand discriminatory rcpurchase
agreements or other discriminatory inducements.

(c) “Eviction plan™ A plan which, pursuant to the provisions of this
section, can result in the eviction of a non-purchasing tenant by reason of the
tenant failing to purchase pursuant thereto, and which may not be declared
effective until at least fifty-one percent of the bona fide tenants in occupancy of
all dwelling units in the building or group of buildings or development eon the
date the offering statement or prospectus was accepted for filing by the attomey
gencral (excluding, for the purposss of determining the number of bona fide
tenants in occupancy on such date, eligible senior citizens and eligible disabled
persons) shali have executed and delivered written agreements to purchase under
the plan pursuant to an offering made in good faith without fraud and with no
discriminaiory repurchase agreements or other discriminatory inducements.

(d) “Purchaser under the plan™. A person who owns the shares allocated to
2 dwelling unit or who owns such dwelling unit itself.

{e} “Non-purchasing tenant™. A person who has not purchased under the
plan and who is a tenant entitled 10 possession at the time the plan is declared
effective or a person to whom a dwelling unit is rented subsequent to the
effective date. A person who sublets a dwelling unit from a purchaser under the
plan shall not be deemed a non-purchasing tenant.

() “Eligible senior citizens™. Non-purchasing tenants who are sixty-two
years of age or older on the date the attomney general has accepted the plan for
filing, and the spouses of any such tenants on such date, and who have elected,
within sixty days of the date the atiorney general has accepted the plan for filing,
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on forms promulgated by the attorney general and presented to such tenants by
the offeror, to become pon-purchasing tenants under the provisions of this
section, provided that such election shail not- preclude any such tenant from
subsequently purchasing the dwelling unit on the terms then offered to tenants in

occupancy.

() “Eligible disabled persons”. Non-purchasing tenants who have an
impairment which results from anatomical, physiological or psychological
conditions, other than addiction to alcohol, gambling or any controlled
substance, which are demonstrable by medically acceptable clinical and .
laboratory diagnostic techniques, and which are expected to be permanent and
which prevent the tenant from engaging in any substantial gainful empioyment
on the date the attorney general bas accepted the plan for filing, and the spouses
of any such tenants on such date, and who have elected, within sixty days of the
date the attorncy general has accepted the plan for filing, en forms promulgated
by the artorney general and presented to such tenants by the offeror, to become
non-purchasing tenants under the provisions of this section; provided, however,
that if the disability first occurs afier acceptance of the plan for fling, then such
election may be made within sixty days following the onset of such disability
unless during the period subsequent to sixty days following the acceptance of the
plan for filing but prior to such election, the offeror accepts a written agreement
to purchase the apatrment from a bona fide purchaser; and provided further that
such election shall not preclude any such tenant from subsequently purchasing
the dwelling unit or the shares allocated theieto on the terms then offered 10
tenants in OCCUPancy.

2. The attorney general shall refuse to issue a letter stating that the offering
statement or prospectus required in subdivision one of section three hundred
fifty-two-e of this chapter has been filed whenever it appears that the offering
statement or prospectus offers for sale residential cooperative apartments or
condominium units pursuant to a plan, unless

(a) The plan provides that ft will be deemed abandoned, void and of no
effect if it does not become effective within fifieen months from the date of issue
of the letter of the attorney general stating that the offering statement or
prospectus has been aceepted for filing and, in the event of such abandonent, no
new plan for the conversion of such building or group of buildings or
development shafl be submitted to the attomney general for at jeast twelve
months after such abandonment

{b) The plan provides either that it is an eviction plan or that it is a non-
eviction plan.

(c) The plan provides, if it is a non-eviction plan, as follows:

3
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() The plan may not be declared effective ~untl written purchase
agreements have been executed and delivered for at least fifieen percent of all
dwelling units in the building or group of buildings or development subscribed
for by bona fide tenants in occupancy or bona fide purchasers who represent that
they mntend that they or one or more members of their immediate family occupy
the dweiling unit when it becomes vacant. As to tenants who were in occupancy
on the date a letter was issued by the attorney general accepting the plan for
filing, the purchase agreement shall be executed and delivered pursuant to an
offering made without discriminatory repurchase agreements or other
discriminatory inducements.

(i) No eviction proceedings will be commenced at any time against non-
purchasing tenants for failure to purchase or any other reason applicable to
expiration of tenancy; provided that such proceedings may be commenced for
non-payment of rent, illegal use or occupancy of. the premises, refusal of
reasonable access to the owner or a similar breach by The non-purchasing tenant
of his obligations to the owner of the dwelling unit or the shares allocated
thereto; and provided further that an owner of a unit or of the shares allocated
thereto may not commence an action to recover possession of 3 dwelling unit
from a non-purchasing tenant on the grounds that he seeks the dwelling unit for
the use and occupancy of himself or his family.

(i) Non-purchasing tenants who reside in dwelling units subject to
government regulation as to rentals and continued occupancy prior to the
conversion of the building or group of buildings or development to cooperative
or condominium ownership shall continue to be subject thereto.

(iv) The rentals of non-purchasing tenants who reside in dwelling units
not subject 16 government regulation as 1o rentals and continued occupancy and
non-purchasing tenants who reside in dwelling units with respect to which
government regulation as to rentals and continued occupancy is eliminated or
becomes inapplicable after the plan has been accepted for filing by the attormey
general shall not be subject to unconscionable increases beyond ordinary rentals
for comparable apartments during the period of their occupancy. In determining
comparability, consideration shall be given 10 such factors as building services,
level of maintenance and operating expenses.

.{v) The plan may not be amended at any time to provide that it shall be
an eviction plan.

(vi) The rights granted under the plan to purchasers under the plan and

to non-purchasing tenants may not be abrogated or reduced notwithstanding
any expiration of, or amendment to, this section. :

4
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(vii) After the issuance of the letter from the attorney general stating that
the offcring statement or prospectus required in subdivision one of section three
hundred fifiy-two-e of this aricie has been filed, the offeror shall, on the
thirtieth, sixticth, eighty-eighth and ninetieth day afier such date and at least
once cvery thirty days until the plan is declared effective or is abandoned, as the
casc may be, and on the second day before the expiration of any exclusive
purchase period provided in a substantial amendment 1o the plan, (1) Ale with
the attorey general a wrillen statement, under oath, setting forth the percentage
of the dwelling units in the building or group of buildings or development
subscribed for by bona fide tenants in occupancy or bona fide purchasers who
represent that they intend that they or one or more members of their immediate
family occupy the dwclling unit when it becomes vacant as of the date of such
statermnent and, (2) before noon on the day such statement is filed post a copy of
such statement in a prominent place accessible to all tenants in each building
covered by the plan.

(d) The plan provides, il it is an eviction plan, as follows:

(i) The plan may not be declared effective unless at least fifty-one percent of
the bona fide tenants in occupancy of all dwelling units in the building or group
of buildings or development oa the date the offering statement or prospectus was
accepied for filing by the attomey general (excluding, for the purposes of
determining the number of bona fide tenants in occupancy on such date, eligible
senior citizens and cligible disabled persons) shall have executed and delivered
wriltcn agreements to purchase under the plan pursuant to an offering made in
good faith without fraud and with no discriminatory repurchase agrecments or
other discriminatory inducements. :

(i) No eviction proceedings will be commenced against a non-purchasing
tenant for failure to purchase or any other reason applicable 10 expiration of
tenancy until the later to occur of (1) the date which is the expiralion date
provided in such non-purchasing tenant’s lease or rental agreement, and (2) the
date which is three years afier the date on which the plan is declared eflective.
Non-purchasing tcnants who reside in dwelling units subject to government
reguiation as to rentals and continued occupancy prior to conversion shall
continuc 10 be subject thereto during the period of occupancy provided in this
paragraph. Thereafier, if' a tenant has not purchased, he may be removed by the
owner of the dwelling unit or the shares allocated 10 such dwelling unit.

@iii)) No cviction procecdings will be commenced, except as hereinafier
provided, at any time against cither eligible scnior citizens or eligible disabied
persons. The rentals of eligible senior citizens and eligible disabled persons who
reside in dwelling units not subject to government regulation as to rentals and
continued occupancy and eligible senior citizens and cligible disabled persons
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who reside in dwelling units with respect 1o which government regulation as to
rentals and continued occupancy is eliminated or becomes inapplicable afier the
plan has been accepted for filing shall not be subject to unconscionable increases
bevond ordinary rentals for comparable apartments during the period of their
occupancy considering, in determining comparability, such factors as building
services, level of maintenance and operating expenses; provided that such
proceedings may be commenced against such tenants for non-payment of rent,
illegal usc or occupancy of the premises, refusal or reasonable access to the
owner or a similar breach by the tenant of his obligations 1o the owner of the
dwelling unit or the shares allocated thereto.

{iv) Eligible senior ¢itizens and eligible disabled persons who reside in
dwelling units subject to government regulation as to rentals and continued
occupancy shall continue to be subject thereto.

(v) The rights granted under the plan to eligibiesenior citizens and eligible’
disabled persons may not be abrogated or reduced notwithstanding any
expiration of, or amendment to, this section.

(vi} Any offeror who disputes the election by a person to be an eligible
senior citizen or an eligible disabled person must apply to the attorney general
within thirty days of the receipt of the election forms for a determination by the
attorney gencral of such person’s eligibility. The attorney general shall, within
thirty days thereafier, issue his determination of cligibility. The forcgoing shall,
in the absence of fraud, be the sole method for determining a dispute as to
whether a person is an eligible senior citizen or an eligible disabled person. The
determination of the attorney general shall be reviewabie only through a
proceeding under article seventy-cight of the civil practice law and rules, which
proceeding must be commenced within thirty days afier such determination by
the attorney general becomes final. .

(vii) Afler the issuance of the letter from the attorney general stating that
the offering statement or prospectus required in subdivision one of section three
hundred fifty-two-¢ of this article has been accepted for filing, the offeror shall,
on the thirticth, sixtieth, eighty-eighth and ninetieth days afier such date and at
Jeast once every thirty days until the plan is declared effective or abandoned, as
the case may be, and on the second day before the expiration of any exclusive
purchase period provided in a substantial amendment to the plan, (1) file with
the attorney gencral a writien statement, under oath, setting forth the percentage
of bona fide tenants in occupancy of all dwelling units in the building or group of
buildings or development on the daie the offering statement or prospecius was
accepted for filing by the attomey general who have executed and delivered
writien agreements 10 purchase under the plan as of the date of such statement,
and (2) before noon on the day such statement is filed post a2 copy of such



~163-

statement in a prominent place accessible 10 all tenants in each building covered
by the plan.

(viid) If the plan is amended before it is declared effective to provide that it
shall be a non-eviction plan, any person who has agreed to purchase under the
plan prior 10 such amendment shall bave a period of thirty days after receiving
written notice of such amendment 10 revoke his agreement to purchase under
the plan.

(ix) The tenants in occupancy on the date the attorney general accepts the
plan for filing shall have the exclusive right to purchase their dwelling units or
the shares allocated thereto for ninety days after the plan is accepted for filing by
the anomey peneral, during which time a tenant’s dwelling unit shall not be
shown 1o a third party unless he has, in writing, waived his right to purchase;
subsequent to the expiration of such ninety day period, a tenant in occupancy of
2 dwelling unit who has not purchased shall be givén the exclusive right for an
additional period of six months from said expiration date to purchase said
dwelling unit or the shares allocated thereto on the same terrs and conditions as
are contained in an executed contract 1o purchase said dwelling unit or shares
entered into by 2 bona fide purchaser, such exclusive right to be exercisable
within fifieen days from the date of mailing by registered mail of notice of the
execution of a contract of sale together with a copy of said executed contract to
said tenant,

te) The attorney general finds that an excessive number of long-term
vacancies did not exist on the date that the offering statement or prospectus was
first submitied 10 the department of law. “Long-lerm vacancies™ shall mean
dwelling units not leased or occupied by bona fide tenants for more than five
months prior 10 the date of such submission to the department of law.
“Excessive™ shall mean a vacancy rate in excess of the greater of (i) ten percent
and (ii) a perceniage that is doubie the normal average vacancy rate for the
building or group of buildings or development for two years prior to the January
preceding the date the offering statement or prospectus was first submitied 1o the
department of law.

{f) The attorney general finds that, following the submission of the offering
statement of prospectius 10 the department of law, each tenant in the building or
group of buildings or development was provided with a written notice stating
that such offering statement or prospectus has been submitted to the depariment
of law for fling Such notice shall be accompanied by a copy of the offering
stalement or prospectus and a siatement that the statements submitied pursuant
to subparagraph {vii) of paragraph (c) or subparagraph (vii} of paragraph (d) of
this subdivision, whichever is applicable, will be available for inspection and
copying at the office of the department of law where the submission was made
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and at the office of the offeror or a selling agent of the offeror. Such notice shall
also be accompan:cd by a statement that tcnants or their representatives may
physically inspect the premises at any time subscquent to the submission of the
plan to the depariment of law, during normal business hours, upon written
request made by them to the offeror, provided such representatives are registered
architects or professional engineers licensed to practice in the state of New York.
Such notice shall be sent to each tenant in occupancy on the date the plan is first
submitied to the department of law.

3. All dwelling units occupied by non-purchasing tenants shall be managed
by the same managing agent who manages all other dwelling units in the
building or group of buildings or development. Such managing agent shall
provide 10 non-purchasing tenants all services and facilities required by lawon 2
non-discriminatory basis: The offeror shall guarantee the obligation of the
managing agent to provide all such services and facilities until such time as the
offeror surrenders control to the board of directorsor board of managers.

4. It shall be unlawful for any person to engage in any course or conduct,
including, but not limited to, interruption or discontinuance of essential
services,. which substantially interferes with or disturbs the comfort, repose,
peace or quiet of any tenant in his use or occupancy of his dwelling unit or the
facilities related thereto. The attorney general may apply to a court of competent
jurisdiction for an order restraining such conduct and, if he deems it
appropriate, an order restraining the owner from selling the shares allocated to
the dwelling unit or the dwelling unit itseif or from procceding with the plan of
conversion; provided that nothing contained herein shall be deemed to preclude
the 1enant from applying on his own behalf for similar relief.

5. Any local legislative body may adopt local laws and any agency, officer
or public body may prescribe rules and regulations with respect to the continued
occupancy by tenants of dwelling units which are subject to regulation as to
rentals and continued occupancy pursuant to law, provided that in the event
that any such local law, rule or regulation shall be inconsistent with the
provisions of this section, the provisions of this section shall control.

6. Any provision of a lease or other rental agreement which purports 10
waive a icnant’s rights under this section or rules and reguiations promulgated
pursuant hereto shall be void as contrary to public policy. .

7. The provisions of this section shall only be applicable in the city of New
York

§ 3. Subdivision a of section Y51-6.0 of the administrative code of the city
of New York is amended by adding a new paragraph seven 10 read as follows:
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{7) The eviction is sought by the owner of a-dwelling unit or the shares
allocated thereto where such dwelling unit is located in 2 structure owned as a
cooperative or as 2 condominium and an offering prospectus for the conversion
of such strocture pursuant to an eviction plan shall have been submitted to the
attomey general pursuant to section three hundred fifty-two-eese of the general
business law and accepted for filing by the attorney general, and beer deciared
effective in accordance with such law, and any right of continued occupancy
granted by such law to a non-purchasing tenant in occupancy of such dwelling
unit shall kave expired; provided that the owner of the dwelling unit or the
shares allocated thersto seeks in good faith to recover possession of a dwelling
unit for his own personal use and occupancy or for the use and occupancy of his
immediate family. _

§ 4. The opening paragraph of subdivision a of section YY51-3.0 of such
code, as amended by chapter five hundred seventy-six of the laws of nineteen

hundred seventy-four, is amended to read as follews:

Class A multiple dwellings not owned as a cooperative or as a
condominium, except as praovided in section three hundred fifty-two-eaee of the
general business law, containing six or more dwelling units which:

§ 5. Subdivision ¢ of section YY51-3.0 of such code, as amended by local
law number thirty-nine of the city of New York for the year nineteen hundred
eighty-one, is amended to read as follows:

¢. Buildings or structures, not owned as a cooperative or as a condominium,
except as provided in section three hundred fifty-two-ecee of the general business
law, or housing accommodation in such buildings or structures eligible 1o
receive the benefits of section J51-2.5 or section }51-5.0 of the administrative
code of the Gty of New York and not subject 1o the provisions of title Y of this
code where the owner thersof subjects such buildings and structures to
regulation under this title YY.

§ 6. Paragraph nine of subdivision ¢ of sectior YY51-6.0 of such code is
REPEALED and two new paragraphs nine and nine-a are added to read as
follows: . .

(9) provides that an owner shall not refuse to renew a lease except where he
intends in good faith to demolish the building and bas obtained a permit
therefor from the department of buildings.

(9-a) provides that where an owner has submitied to and the attorney
general has accepted for filing an offering plan to convert the building to
cooperative or condominium ownership and the owner has presented the
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offering plan to the tenants in occupancy, any renewal or vacancy lease may
contain a provision that if a building is converted to cooperative or
condominium ownership pursuant to an eviction plan, as provided in section
three hundred fifty-two-eeee of the general business law, the lease may only be
cancelled upon the expiration of three years after the plan has been declared
effective, and upon ninety days notice 1o the tenant that such period has expired
or will be expiring.

§7. The real estate industry stabilization association shall submit
amendments to the code of the real estate industry stabilization association to
implement the provisions of sections two, three, four, five, and six of this act to
the New York City Department of Housing Preservation and Development
within sixty days of the effective date of this act, and such department shall
amend or promuigate regulations regarding the status of apartments subject to
the New York City Rent and Rehabilitation Law consistent with the provisions _
of this act within sixty days of the effective date of this act. ’

§ 8. Severability. If any clause, sentence, paragraph, section or part of this
act shall be adjudged by any court of competent jurisdiction to be invalid such
judgment shall not affect, impair or invalidate the remainder thereof, but shall
be confined in its operation to the clause, sentence, paragraph, section, or part
thereof directly involved in the controversy in which such judgment shall have
been rendered. -

§ 9. Section three hundred fifty-iwo-ecee of the genera! business law as
2dded by this act shall be applicable 10 every offering statement or prospectus
submitied 1o the attorney general afier the effective date of this act and to every
offering statement or prospectus submitted to the attorney general but for which
a letter of acceptance for filing has not been issued as of such date,

§ 10. This act shall take effect immediately; provided, that the provisions of
sections one, two and nine of this act shall remain in full force and effect only
until July first, nineteen hundred eighty-five; provided further that the
provisions of section three of this act shall remain in full force and eflect only so
long as the public emergency requiring the regulation and control of residential
rents and evictions continues as provided in subdivision three of section one of
the local emergency housing rent control act; - provided further that the
provisions of sections four, five, six and seven of this act shail expire in
accordance with the provisions of section YY51-8.0 of the administrative code
of the city of New York as such section of the administrative code is, from time
to time, amended; provided further that the provisions of section YY51-6.0 of
the administrative code of the city of New York, as amended by this act, which
the New York City Department of Housing Preservation and Development
must find are contained in the code of the real estate indusiry stabilization

10
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association of such city in order to approve it, shall be deemed contained therein
as of the effective date of this act; and provided further that any plan accepted
for filing by the department of law on or before the effective date of this act shall
continue t¢ be governed by the provisions of section three hundred
fifty-two-eece of the general business law as they had existed immediately prior
to the effective date of this act.

11
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FF. Certifications
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CERTIFICATION OF SPONSCR AND SPONSOR'S
PRINCIPALS PURSUANT TO SECTION 17.1(n)(2)
OF THE REGULATIONS ISSUED PURSUANT TO
GEMERAT EUSINESS 1AW, ARTICLE 23-A,
AS AMENDED.

New York State Department of Law
™o Warld Trade Center

Mew York, NY 10047

At+: Feal Estate Fimancing Bureau

-

Re: 54 West 16th Street

New York, New York
Hame and Address of Property

%e are the Sponser and the principals* of the Sponsor of the
effering to convert this property toO cooperative ownership.

We understand that we have primary respomsibility for
compliance with the provisions of Article 23-A of the
General Business Law, the regulations promulgated by
the Attorney General in Part 17 and such other laws and

regulations as may be applicable.

e have read the entire offering plan. We have investigated the
facts set forth in the offering plan and the underlyving facts.
e have exercised due diligence to fcrm a basis Zor making

this certification. We jointly and severally certify that the
cffering plan dees, and that all documents submitted hereafter
by us which amend or supplement the offering plan will:

(1) set forth the detailed terms of the transaction and be
complete, current and accurate;

(2) afford potential investors, purchasers and participants
an adequate basis upon which to found their judgment;

(3) not omit any material fact;
(4) not contain any untrue statement of a material fact:
(5) not contain any fraud, deception, concealment,

suppression, false pretense or fictitious or pretended
purchase or sale;

" Principais® means all individual sponsors; all general partners
of sponsors that are partnerships; all officers, directors and
shareholders of a corporate sponsor that are actively involved in
the planning and consummation eof the cffering: and all cther )
individuale who both own an interest in or control sponsor arnd
actively participate in the planning and consummation of the
offering, recardless of the form of orcarization of sponscor.
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{6) not centain any promise or representation .az to the
future which is beyond resscnable expectation or
unwarranted by existing circumstances;

{7} not contain any representation or statenment which is
falrse, where I/we: {i} knew the truth; (ii) with
reasonable effort could have known the truth; (iii)
rade no reasonable effort to ascertain the truth, eor
(iv) éié not have knowledge-concerning the
representations or statement made.

This certification is made under penalty of perjurv for the
benefit ¢f 211 persons to whom this offer is made. We unders:tan
that violations are subiject to the civil and criminal penalties
of the General Business Law and Penal Law.

GREENWICH HOUSE ASSOCIATES
_NAME OF SPONSOR

enjamin
General

tnest schnesel,
General Partner

Sworn ta before me
this Se‘vi day of _?M&ug‘r , 195+
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THE J. G.WRHITE ENGINEERING CORPORATION
ENGINEERS AND CONSTRUCTORS
i212 AVENUE OF TRE AMERICAS
NEW YORK, N.Y. 10038 TEFCMsewiC apoRESS

TEL. (212} 764-0400 WHITENGECD, NEW YD R%
TELEX 422109

ENGINEER's CERTIFICATION

Re: 54 West l6th Street
New York, New York

STATE QF NEW YORK )
} ss.
COUNTY OF NEW YORK )

MARCEL P. AILLERY, being duly sworn, deposes and says:

The sponsor of the offering to convert the captioned property
to a cocperative retained our fiym to prepare a report disclosing the
condition of the property (the "Report"). We physically inspected the
property on July 30 and August 6 and 8, 1981 and prepared the Report
dated August 28, 1981, a copy of which is intended to be incorporated
into the offering plan so that tenants and prospective purchasers may
rely on the Report.

We understand that we are responsible for complying with
Article 23-A of the General Business Law and the reguiations promul-
gated by the Attorney General in Part 17 insofar as they are applicable
te this Report.

We have read the entire Report and investigated the facts set
forth in the Report and the facts underlying it with due diligence in
crder to form a basis for this certification. we certify that the Report
and all documents prepared by us hereafter which amend or supplement the
Report will:

{i) set forth in detail the condition of the building and
be complete, current and accurate:;

{ii) afford potential investors, purchasers and participants
an adequate basis upon which to found their judgment;

(iii) not omit any material fact;

{iv) not contain any untrue statement of a material fact;
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THE J. G.WMITE ENGINEERING CORPORATION

Tngineer's Certification
54 west 18th Street

(v) net contain any fraud, deception, concealment, suppression,
false pretense or fictitious or pretended purchase or sale:

(vi} neot contain any promises or representation as to the future
which is beyond reasonable expectation or unwarranted by
existing circumstances;

(vii} not contain any representation or statement which is false,
where we: (a) knew the truth: (b} with reasonable effort
could have known the truth; (c) made no reascnable effort
to ascertain the truth, or (d) did not have knowliedge con-
cerning the representations or statement made.

We further certify that we are not owned or controlled by and have
no beneficial interest in the sponsor and that our compensation for Preparing
this Report is not contingent on the conversion of the Property toc a coopera-
tive or on the profitability or price of the offering.

This certification is made under penalty of perjury for the benefit
of alil persons to whom this offer is made. We understand that viclations are
subject to the civil and criminal penalties of the General Business Law and
renal ilaw.

THE J. G. WHITE ENGINEERING CORPCORATION

Ohowed FQL

MARCEL P. AILLERY
Vice President

Licensed Professiocnal Engineer
State of New York
No. 22012

Sworn to before me this

Aok cay of Dedmdss” . 138

Neta Puklic
BERNARD C, STALLARD
Notary Pubic, State of New York .
Nc. 31-4682731
Quakitied in New York County

Lt aimal kgt bl il Shdy sl












SRST AMENDMINT TO OFFIRING PLAN
WEZT l1ATH STREIZT

P
NEW OYGRX. NEW YORX

The terms of this Amendment have resulted from
negotiations between the Sponsor and the 54 West 16th Street
Tenants Association.

A, EXTENSION OF EXCLUSIVE PURCHASE PERIQD

The period provided in the Plan during which
tenants in occupancy on the date of presentation of the Plan
have the exclusive right to purchase the shares allocated :o
their apartments, is hereby extended until 5:00 p.m. on
January 31, 1933.

B. PRICE REDUCTICN

The Total Cash Payment for tenants in occupancy
on the presentation date of the Planm shall be reduced from
the focal Cash Payment to tenants set forth in Schedule A of
the Plan, in accordance with the number of subscription agree-
ments received from tenants in eccupancy on the presentation

date of the Plan as follows:

- Percentage Reduc:tien

Number of Subscription in Total Cash Pavment
Azreements Received for Tenants in Occupanc-
25 - 34 20%
35 - 49 : 25%
50 or more 35%



TheTe sha.ll 2 30 adsicienal 3. redisctism in

Total Cash Payzent [oT any t2nant Whc purchases che sharves
allocazed to Sis or her apartczenc on an "all zash' tasis and
does no:t make use ¢i the Spounsor-financ:ng provided for iz
Section D of this Amendment.

- All purchase agreements received from tenants
in occupancy before or after presentation of this Amendment
'shall be deemed to include each progressive reduction in

price, if, as and when such reduction becomes effective.

Notwithstanding the foregoing, subscription
agreements received for fifteen (15) specified apartmerts
(i.e., 6A, 7A, 8B, 12B, 12¢, 1E, 2E, 8E, 6F, l1lF, 5G, 7G,
10H, 2J and 15J), plus any subscription agreements received
for apartments becoming vacant after presentation of this
Amendment, shall not count towards the trigger numbers for
price reduction.

c. INCREASE IN WORKING CAPITAL FUKD

The amount of the working capirtal Eun& to be
retained by the Apartment Corporation at clesing, shall be
based upon the number of subscription agreements received
from tenants in occupany on the presentation date of the

Plan, as follows:

i === == Number of Subscription Total Working
Agreements Received Capital Fund
20 - 39 5100,000
seemeee- 40 - 49 $175,000
50 or more $225,000
-2-
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CNSCR FINANCING

Sponsor shall maks availablz: te all crecic-

l8c tenants in occupansy. purchase Ioney

iy

wWOTLRY &ans Seaii
cooperative loans on the followinz terms and conditions:
Terms: Three (3) years

Amounct: 75% of the Total Cash Parment
(after all reductions)

Interest: 13% ianteresz only
(i.e., no principal paymencs)

Sponsor will not charge tenants any ooints
in connection with said purchase money loans. However, a
fee of $53C will be payable to the Sponsor upon submission of
an application for Sponsor-financing te cover the cest of
credit review and a fee of $200 will be payable to Sponsor
upon closing to cover legal fees in connection with closing
and preparaﬁion of the financing documents, and UCC-1 filing
f{ees in connecticn with the loan. Sponsor will use the
standards set by The Dime Savings Bank of New Yotk, Citibank,
N.A., or Chase Manhatran Bank, N.A. to determine a tenant's
credit-worthiness and qualifications. Applications for
Sponser-financing will be available at the office of the
Selling Agent during tegular business hours.

E. ~ ASSIGNMENT OF SUBSCRIPTION AGREEMENTS

All tenants in occupancy shall have the
tight to assizn their subscription agreements subject to the
prior written consent thereto of the Managing Agent, which

consent shall not unreasonably be withheld.

-3-



MANAGING ACZUT CONSZINT rOR SPONSLR 3ALZES.
ASSIGHMENTS AND SUBLETS

riy

Parvagraph 38t of the Proprietarry Lease con-
tained in the Plan is hereby amended to read in its enctirecy,
as follows:

"The subletzing of the apartment, the sale
of any shares to which this Lease is appurtenant, and/or the
assignment of this Lease by any Lessee who is a holder of a
block of Unsold Shares allocated thereto (or any financing
transaction in connection therewith), shall require the
prior consent thereto of the Mandging Agent, but only so
long as the Managing Agent is Charles H. Greenthal & Zo.,
inc. ("Greenthal”). When and if Greenthal csases to be the
Managing "Adgent, no consent to any of the foregeing actions
oy either the Managing Agent or the Corporation, with respect
to a holder of Unsold Shares, shall be required.”

G. NEW FIRST MORTGAGE

In Part I, Section L of the Plan, Sponsor
conditioned closing upon its securing a new first mortgage
on the Property for a term of at least five years. Accordingly,
VSpoasor has obtained a commitment from The Manhattan Savings
Bank for a new first moftgage loan in the amount of $2,2530,000
to be secured -7 the Proger:v (2s deiined in the Plzn} and
to comzence upon closing of title to the Apartment Ccocrporaticn.
This new first mortgage will be the only mortgage affecting
the Property as of the closing date. It will be placed on
the Property in lieu of the wraparound mortgage described in
Part I, Section.L of the Plan. Consequently, all discussion
in the Plan regarding the wraparound mortgage is superceded
by the terms of this Amendment.

The repayment terms of the new first mortgage



in 2quai jcszailments of 372,37
for a term of {ive vears. Prepayment shal! be permiz:iad in
whole or in par:z wichout penality upen thirzy (30) days prior
wrilten notice to cthe lender..

The annual interest expense for che‘new firsc
mortgage is $7,500 less than the annual debt service of
$300,000 projected in the Plan for the first year of cooperative
ownership. {(See Part I, Schedule B_of the Plan.) The differenc-
will be placed into the budger line designated "Reserve For
Contingencies” thereby increasing the Reserve for Contingencies
from $9,271 to $16,771. Therefore, the rotal projected
maintenance cost for the first year of cooperative ownership

will remain the same as set forth in the Plan.

H. NO FURTHER CHANGES

Except as set forth herein, there have been
no material changes in the Plan and the Plan remains in fell

force and effecr.

Pated: New York, New York

GREENWICH HOUSE ASSOCIATES,
SPONSOR








